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John B. Goodrich lllinois Central

Secretary and Treasurer Guif Raitroad

. Two llinois Center
233 North Michigan Avenue
Chicago, IL 60601
(312) 565 1600

July 12, 1977

7 =

Honqrable H. Gordon Homme, Jr. nop2 o =
Acting Secretary <CCORDATIGH NO. oo, FEQ B Ts0SielD o

Interstate Commerce Commission 15 A e e T
Washington, D. C. 20423 JUL 13177711 18 RE 5 e -

Dear Mr. Homme:

GAIERSTATE, GOMMFRRE AOMMSTOES

Enclosed for recording with the Interstate Commerce
Commission are counterparts of a Lease Agreement dated as of
July 1, 1977. There has been no previous recording in connection
with this transaction.

Also enclosed is a check for $50.00 payable to the
Interstate Commerce Commission to cover the recording fee.

The names and addresses of the parties to the transac-
tion are as follows:

Lessor:

Lessee:

Sea-Texas, a partnership consisting of
Seattle-First National Bank, a national
banking association, and Texas Commerce
Bank National Association, a national
banking association,

c/o Seafirst Leasing Department

P. 0. Box 3586

Seattle, Washington 98124

Illinois Central Gulf Railroad Company
233 North Michigan Avenue
Chicago, Illinois 60601

The Equipment covered by the Lease is described in the
attached Schedule A,

Upon completion of the recording, please deliver to the
bearer of this letter all counterparts not required for retention

in your file.

Enc.

Very truly yours,

é;;%Zhn . Goodrich



EXHIBIT A
Page 1

" CARS

TYPE : 7 ° 100-ton boxcars (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

ILLINOIS CENTRAL ' : TOTAL CAR TCTAL
GULF RAILROAD CAR TOTAL REHABILI- ACQUISI- COST OF CAR
CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*

ICG 670220 1 $93,739 ©$72,511 $166,250 A 3
670232 .
670247 v
670180 ' :

670173
670186 i
670198 ’ ' %
NS0T - 2 $1,012,103 ' $723,624.70 $1,735,727.70 A :
Ths5227 , i
L5289 . ,
Th5204
745206
745256
TL5261
Th5266
745352 ) ;
745367 - - f—

7h536§; : i
764351 . .
76439k - | ' - :
TELLOT - ‘ ' '
T64439- ’ N b
TOLLLT- L) i
764503 . : :
T6L53h
764535
764579 -
T6L59k -,
764313 s
755081 -

755082

Rew L(',w,fc,:mg .
T551L42- .

755170 ) ‘
755173 - \ P
755191 1
755222
R 755261
\ 755268 - 5
\ 755270 -
\ 75528l ‘ -
755290«
oup A means those Cars whose Rehabilitaticn Cost is less than
Lessor s Cost of Cars and Car Group B neans tnose Ca*s whose
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1';~' .,
TYPE : 7
73
320

JLLINOIS CENTRAL
GULF RAILROAD

CAR NUMBERS

EXHIBIT A

CARS
100-ton boxcars .
100-ton covered hoppers
70-ton equipped boxcars

CAR  TOTAL REHABILI-
TYPE TATION COST

Page 2

(Car Type 1)
(Car Type 2)
(Car Type 3)

TOTAL CAR TOTAL :
ACQUISTI~ COST OF CAR
TION COST CARS GROUP*

ICG 755297
155310
755311
755321
755328
755344
75535k
755358
755454
755456
755469
755486
755491
755498
755226
755331
755353

755359
755398
755423

L6 .
.TSSh j

ool -

T6LT32
JEMT5T. -
5500
765029
765036
765040
765062
765067
765085
765189
765210
765252
765028

1L
550000°
550003
550006
550008 .
550014 -
550017 -
550019 -

2 (CONT.) .

3 $4,767,957

$2,745,368.50 $7,513,325,50

S—

*Caf Group A m?ans those Cars whose Rehabilitation Cost is less than
627 of Lessor's Cost of Cars and Car Group B means those Cars whose

o v - xRy

o

s Y

i -




EXHIBIT A Page 3

CARS

TYPE: 7 iOO-EBﬁ'boxcars (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

JLLINCIS CENTRAL : TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI- ACQUISI- COST OF CAR
CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*
ICG 550029 3 (CONT.)

1550039 . L
550042 . :
550047 ' '
550049 » :
550054 ' ]
550057 ¢
550058 |
550065 f
550066 '
550069 4
550070 1
55007k i
550075 f
550084 _ o :
550085 ' ‘ 4
550086 .

550090
550094
550102
550107 . i
550108 : |
550112 . ) ) ¢
550116 ‘

550119
550124
550125
550127 : , ' . ‘
550132 ' ‘ i
550133
550137 '

550143 ’
550146
550149
550151
550152
‘5501 54
550157
550162
550166
550168
550169
55017k
550175

A i e et T g i S et Vo, e r | AR

*Caf Group A m?ans those Cars whose Rehabilitation Cost is less than
627, of Lessor's Cost of Cars and Car Group B means those Cars whose



EXUIBIT A Page 4

CARS

TYPE: 7 100-ton boxcars (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

ILLINOIS CENTRAL TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI- ACQUISI~ COST Or CAR
CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*

1CG 550176 3 (CONT.)

550177
550178
550179
550181
550183
550187
550192
550194
550195
550197
550198
550200
550201
550202
550204
550205
550207
550208
550212
550215
550216
550217
550219
550221
550224
550225
550227
550228
550230
550232 S s .
550236 -
550237 T

550238

550240

550247

550250

550253

550258
550259

550260

550269

O

e e
res
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Car Group A means those Cars whose Rehabilitation Cost is less than
62% of Lessor's Cost of Cars and Car Grouo B means those Cars whose



EXHIBIT A Page 5
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AR

CARS

TYPE: 7 100-ton boxcars (Car Type 1) | 3
73 100~-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

T

rrayrorwiy

JILLINOIS CENTRAL TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI- ACQUISI-~ COST OF CAR
CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*

ICG 550050
550080
5501Lk4
550161 .
550209 : 3
550243
550244
562315 i
562317 ' : 3
562331 ' -
562358
562366
562382
562385
562386 . 1
562L01 :
562405
562409 !
562449 :

562473 ,
562485 ‘

562486 - _ 7
562L 88 :

562511 ,
562534 ‘ 3
562545 o , 3
562547 ‘

562551
562579
562591
562592
562600
562601
562614
562633
562636
562644
562679
562738
562743 ;
562753 . 5
5627Th \\ -
562796 ' ‘

¢

3 (CONT.)

T
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*Caf Group A means those Cars whose Rehabilitation Cost is less than
627, of Lessor's Cost of Cars and Car Group B means those Cars whose



s EXHIBIT A Page 6

CARS

TYPE: 7 100~ton boxcars . (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

ILLINOIS CENTRAL - TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI- ACQUISI~ COST OF CAR
CAR NUMBERS " TYPE TATION COST TION COST CARS GROUP*

’E
t
I
{
{
v
;
i
e
L

ICG 562799 3 (CONT.)
562825
562836
562856
562880
562881
__ 562918
590503 /,
590557
590572
590617
590637
590650
590682
590684
568401
568421
568434
568440
568546
568552
568559
568566
568650
568681
568760
568771
568778
568812
568813
568834
5688
591858 o
591870 ' b
591900 ‘
592014
592081
592176
592186

o Ty 8 o - A o A R T T 1 e ¢

R e e o T TRy

e g PTG S | Ay 4 O YIU ¢

AEe e X o .

*Caf Group A m?ans those Cars whose Rehabilitation Cost is less than
627, of Lessor's Cost of Cars and Car Group B means those Cars whose | i



EXHIBIT A page 7

CARS

',
T
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TYPE: 7 100-ton boxcars (Car Type 1)
73 100-ton covered hoppers . (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

JLLINOIS CENTRAL , TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI~- -ACQUISI- COST OF CAR
CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*

ICG 590013 4
590046 3 (CONT.) ¥
590052 1
590089,
590103-
590110
590140
590157
590165 ; 1
590180. _ -
590182-

590198’
590033
590149
590195

90199,
5817o%=“=‘
561759
561787
561809
ddee 561839
5%, 561878
b 561879
561941
561701
“550305
590331
590349 | |
590359 4 - .
590374 \\
590382
590392
590398
590405
590418
590437
590438 :
590440 ?
590L kL - i
590445 .
590449 : _
590460 : , | ;
590463 ' i
590464

TG P TS g ST TR A T £ Y S gt Y AR
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Car Group A means those Cars whose Rehabilitation Cost is less than
627 of Lessor's Cost of Cars and Car Group B means those Cars whose :



EXUHIBIT A page 8

CARS

TYPE: 7. 100-ton boxcars (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars - (Car Type 3)

| AL
ILLINOIS CENTRAL TOTAL CAR TOT
GULF RAILRCAD CAR  TOTAL REHABILI- ACQUISI- COST OF CAR
CAR NUMBERS _ TYPE TATION COST TION COST __CARS GROUP*

ICG 590471 3 (CONT.)
5904 Tk
590475 L
590478 ,
590L 80
590483
" 590489
500L92 | ?
590495 : !
590304
590362
590396
590LL3
590491 -~
590496
53350h-
563512
563515
563516
563521
563523
563534
40.
660109
560
560068
560089
560090
560189
560220
560249
560251
560351
560354
560359
560367
560384
560397
560398
560417 | :
560428 | E
560235 .
560477
560489

Car Group A means those Cars whose Rehabilitation Cost is less than ;
627, of Lessor's Cost of Cars and Car Group B means those Cars whose {
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EXHIE A
BIT , Page 9

cars

TYPE: 7 100-ton boxcars (Car Type 1)
73  100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

T e

ILLINOIS CENTRAL ' TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI- ACQUISI- COST OF CAR
CAR NUMBERS TYPE TATION COST TION COST - CARS GROUP*

ICG 560490 ’ 3 (CONT.)
560499 i
520517 o \ ]
560532 :

560537 AN
560549

560550 ' : '

560553 ' t
560601 P
560654

560666 :
560707 !
560716
560726 ;
560738

560777 P
560925 '
560931

591045
591055
591117
591159
591169
591176
591178
591183
591192
591247
591252
591261
591269
591273
591276
591287
591292
591050
591062.
591090

501173 - ;
592508 - o
592510 ;
592528

x 592513
Caf Group A means those Cars whose Rehabilitation Cost is less than
62% of Lessor's Cost of Cars and Car Group B means those Cars whose

-y~
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EXHIBIT A

_,'-'4"‘. oow Page 10
- cars C
TYPE: 7 100-ton boxcars (Car Type 1)
73 100-ton covered hoppers (Car Type 2) E
320 70-ton equipped boxcars (Car Type 3) f
¥
ILLINOIS CENTRAL TOTAL CAR TOTAL ;
GULF RAILROAD CAR TOTAL REHABRILI- ACQUISI- COST OF gAR {
CAR NUMBERS TYPE TATION COST TION COST CARS GRQUP* t
ICG 592716 3 (CONT.) , [
592753 | ‘ f
592769. e
592813) £
592826, E
592839+ F
592843
592967 |
592976 5
592985 §
592590 t
* '
TOTALS : $5,873,799 $3,541,504.20 $9,415,303.20
i
e‘.
'.
1
1
\ r

B i i TP et 1 i e e o o BT

*Car Group A means those Cars whose Rehabilitation Cost is less than
627, of Lessor's Cost of Cars and Car Group B means those Cars whose
~e - - ot - O

w“, - - - - . - .



Funterstate Commeree Conmisgion =~ - 7);3 -
Washington, BL. 20423 B

John B. Goodrich S
Secretary & %(easurer : /
Illinois Central Gulf RR. b

Two Illircis Center ) ]

233 N, Michigan Ave, - ;’7
Chicago, Illinois 60601 . ,/

OFFICE OF THE SECRETARY

i

Dear Sir: - E—

T / !
The enclosed document(s) was recorded pursuant to the

.-

provisioﬁs of Section 20(c) of the Interstate Commerce Act, |

49 U.S.C. 20(c), on_  7/13/77 at  11:15am -
and assigned recordation number(s) 8883 /

Since_;:éiy’ g;urs,

—

H.G. Homme{ JF.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)
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LEASE AGREEMENT

between
ILLINOIS CENTRAL GULF RAILROAD COMPANY

"I,essee'

and

SEA-TEXAS
(a Partnership)

"TLessor"



" LEASE AGREEMENT

Lease Agreement dated as of July 1, 1977, between ILLINOIS
CENTRAL GULF RAILROAD COMPANY, a Delaware corporation (the "Lessee")
and SEA-TEXAS, a partnership (the "Lessor") consisting of SEATTLE-
FIRST NATIONAL BANK, a national banking association, and TEXAS
COMMERCE BANK NATIONAL ASSOCIATION, a national banking association
(hereinafter collectively referred to as the "Partners" and indi-
vidually as a "Partner").

1. LEASE OF EQUIPMENT.

Lessor hereby agrees to lease to Lessee, and Lessee hereby
agrees to lease from Lessor, upon the terms and conditions herein-
after set forth --

7 100-ton boxcars
73 100-ton covered hoppers
320 70-ton equipped boxcars

(the "Cars") (the Cars are sometimes referred to as the "Equip-
ment" and each such Car is sometimes referred to as a "unit" or a
"unit of Equipment") described on annexed Exhibit A. The aggre-
gate cost for the acquisition, rehabilitation and delivery of all
the Cars ("Lessor's Cost of Cars") shall not exceed $9,600,000.

2. REHABILITATION OF CARS.

A. Lessor has agreed under a Rehabilitation Agreement
dated as of the date hereof (the "Rehabilitation Agreement")
between Lessee and Lessor to purchase from the owners thereof, in
order to secure reusable components, the following used Cars at
purchase prices not to exceed the following maximum amounts:

Maximum Purchase

No. of Cars Types of Cars Price for Cars
7 100-ton boxcars S 72,600
73 100-ton covered hoppers S 723,625
320 70-ton equipped boxcars $ 2,745,370
S

Aggregate Maximum
Purchase Price $ 3,541,595

The actual purchase prices of the Cars shall hereinafter be referred
to as the "Cars Acquisition Cost." Such reusable components will be
conveyed to Lessor by bills of sale (the "Bills of Sale").



B. Lessee has also agreed under the Rehabilitation
Agreement to rehabilitate for Lessor cars using, where possible,
such parts as may be obtained from the used Cars referred to in
Section 2.A in order to produce the following Cars at rehabilita-
tion prices not to exceed the following maximum amounts:

Maximum Rehabilita-

Number " Types of Cars tion Price for Cars
7 100~-ton boxcars S 93,740
73 100-ton covered hoppers $ 1,012,105

320 70-ton equipped boxcars $ 4,767,960

Aggregate Maximum
Rehabilitation Price $ 5,873,805

The actual rehabilitation prices for the Cars shall hereinafter be
referred to as the "Rehabilitation Cost."

3. LEASE TERM.

A. Basic Lease Term. The basic term of lease under
this Lease Agreement of each Car shall end one hundred eighty
(180) months after the date (the "Commencement Date") which is the
earlier of (i) the date as of which all Cars have been rehabili-
tated in accordance with the Rehabilitation Agreement and accepted
by Lessee for lease hereunder or (ii) December 30, 1977.

B. Interim Lease Term. The interim term of lease
under this Lease Agreement of each Car shall commence on the date
Lessor purchases such Car from the owners thereof pursuant to the
Rehabilitation Agreement and shall end on the Commencement Date.

4. RENT, NET LEASE.

Lessee shall pay to Lessor rent during the basic lease term
(as defined in Section 3.A), quarterly in arrears, for the Cars in
sixty (60) installments, each of which shall be in an amount equal
to 2.66332% of Lessor's Cost of Cars. The first installment of
rent shall be payable on the first quarterly anniversary of the
Commencement Date. Subsequent installments of rent shall be

payable thereafter on each successive quarterly anniversary of the
Commencement Date.

Lessee shall also pay Lessor interim rent quarterly for the
period commencing with the date of payment by Lessor of any part
of Lessor's Cost of Cars and ending on the last day of each cal-
endar quarter and on the Commencement Date. Such interim rent
shall also be payable for Cars which are repurchased as provided
in Section 6. Interim rent shall be in an amount equal to .02919%

-2-



per day of any part of Lessor's Cost of Cars paid by Lessor prioxr
to the Commencement Date computed from the dates so paid to the
date of payment of such interim rent, and computed for the actual
number of days elapsed.

The foregoing rents have been computed to produce for the
Partners a net after-tax yield in respect of this Lease Agreement
~on the assumption that the weighted dollar average of Rehabilita-
tion Costs is 62% of Lessor's Cost of Cars for all of the Equip-
ment subject to this Lease Agreement; if at the Commencement Date
such average of Rehabilitation Costs is for any reason less than
62% of Lessor's Cost of Cars for all Equipment then leased under
this Lease Agreement, the rent shall be adjusted to cause the net
after-tax yield to Lessor in respect of this Lease Agreement to be
equal to the net after-tax yield which the Partners would have
realized had such assumption been correct.

All rent and other amounts due from Lessee to Lessor shall be
paid to Lessor at its office to the attention of Seafirst Leasing
Department, Contract Administrator, P.O. Box 3586, Seattle, Wash-
ington 98124, or at such other place as Lessor shall specify in
writing. In the event any rent or other amounts due hereunder
shall not be made promptly when due, Lessee shall pay Lessor, as
additional rent hereunder, interest on such overdue amount from
the due date thereof to the date of payment thereof at a rate
equal to the lesser of (i) twelve percent (12%) per annum or (ii)
the maximum rate permitted by law.

This Lease Agreement provides for a net lease and the rent
and other amounts due hereunder from Lessee to Lessor shall not be
subject to any defense, claim, reduction, setoff, abatement or
adjustment for any reason whatsoever. Lessee shall promptly pay
all costs, expenses and obligations of every kind and nature
incurred in connection with the use or operation of the Equipment
which may arise or be payable during the lease term of such Equip-
ment hereunder, whether or not such cost, expense or obligation is
specifically referred to herein.

This Lease Agreement shall not, except as otherwise expressly
provided herein, terminate, it being the intention of the parties
hereto that the rents and other amounts payable by the Lessee
hereunder shall continue to be payable in all events in the manner
and at the times herein provided unless the obligation to pay the
same shall be terminated pursuant to the express provisions of
this Lease Agreement.



5. PAYMENTS FOR EQUIPMENT.

Lessor shall prior to the Commencement Date make payment for
the purchase of the used Cars in accordance with the Rehabilita-
tion Agreement. Lessor shall also from time to time, but not more
than once in any week, prior to the Commencement Date make such
payments as Lessee may request under a Certificate of Acceptance
in the form of annexed Exhibit B (a "Certificate of Acceptance").
Each such Certificate of Acceptance (except the last) shall cover
not less than ten (10) Cars. :

6. ACCEPTANCE OF EQUIPMENT.

Acceptance of a unit of Equipment by Lessee under a Certifi-
cate of Acceptance shall constitute Lessee's acknowledgement that
a unit of Equipment is in good order and condition; is of the
manufacture, design and capacity selected by Lessee; and is suit-
able for Lessee's purposes. If Lessee has not accepted all of the
~Cars by the Commencement Date, then this Lease Agreement shall
cover only those units of Equipment which have theretofore been so
accepted and on the Commencement Date Lessee shall repurchase from
Lessor (i) all Cars which have not theretofore been so accepted at
a price equal to the Cars Acquisition Cost for such Cars and (ii)
all unused materials purchased and paid for by Lessor for rehablll—
tation pursuant to the Rehabilitation Agreement.

7. DISCLAIMER OF LESSOR'S WARRANTIES.

Lessee agrees and acknowledges that all units of Equipment
have been or will be ordered and rehabilitated by Lessee in accor-
dance with Lessee's specifications, that Lessee leases all of the
units of Equipment in their "as is" condition and that LESSOR DOES
" NOT MAKE ANY EXPRESS OR IMPLIED WARRANTY WHATSOEVER OF TITLE,
MERCHANTABILITY, FITNESS FOR ANY PURPOSE, DESIGN OR CONDITION, OR
OTHERWISE REGARDING THE EQUIPMENT OF ANY UNIT THEREOF. Lessor
shall, at Lessee's sole expense, take all action reasonably re-
quested by Lessee to make available to Lessee to the fullest
extent possible any rights of Lessor with respect to the Cars
under any express or implied warranties it may have under the
Rehabilitation Agreement (including any warranties relating to any
material acquired for the rehabilitation of the Cars).

8. LESSEE'S WARRANTIES.

Lessee represents and warrants that:

A, Lessee is a corporation duly organized and existing
in good standing under the laws of the State of Delaware.



]1

B. Lessee is duly authorized to execute and deliver
the Rehabilitation Agreement and this Lease Agreement, and is and
will continue to be duly authorized to lease Equipment hereunder
and to perform its obligations hereunder and thereunder.

C. The execution and delivery of the Bills of Sale by

the owners of the Cars, the Rehabilitation Agreement and this

Lease Agreement by Lessee, and the performance by Lessee of its

.obligations hereunder and thereunder, do not and will not conflict

with any provision of law (including without limitation the provi-
sions of 15 U.S.C. § 20) or of the charter or bylaws of Lessee or
of any indenture, mortgage, deed of trust or agreement or instru-
ment binding upon Lessee or to which Lessee is a party.

D. The execution, delivery and performance of the
Bills of Sale by the owners of the Cars, the Rehabilitation Agree-
ment and this Lease Agreement by Lessee and the consummation by
Lessee of the transactions contemplated hereby and thereby do not
require the consent, approval of authorization of, or notice to,
any Federal or State governmental authority or public regulatory
body. - .

E. Lessee's financial statement as at March 31, 1977,
a copy of which has been furnished to Lessor, has been prepared in
conformity with the Uniform System of Accounts for Railroad Com-
panies prescribed by the Interstate Commerce Commission (the
"ICC") applied on a basis consistent with that of the preceding
fiscal year and presents fairly the financial condition of Lessee
as at the date thereof, and the results of its operations for the
period then ended, and since such date there has been no material
adverse change in its financial condition.

F. The Rehabilitation Agreement, the Bills of Sale and
this Lease Agreement are legal, valid and binding obligations
enforceable in accordance with their respective terms.

G. There are no pending or threatened actions or pro-
ceedings before any court or administrative agency which will to a
material extent adversely affect the financial condition or con-
tinued operation of Lessee and its subsidiaries on a consolidated
basis (except as previously disclosed in writing by Lessee to
Lessor).

: H. The fair market value of the reusable component
parts included in each used Car to be purchased by Lessor under

the Rehabilitation Agreement and the Bills of Sale is not in excess
of the Cars Acquisition Cost for such Car and the fair market
value of each Car after the rehabilitation thereof shall be at
least equal to the total of the Cars Acquisition Cost plus Re-
habilitation Cost for such Car.



I. Each Car will constitute "new section 38 property"
within the meaning of Section 48(b) of the Internal Revenue Code
of 1954, as amended to, the éxtent of the Rehabilitation Cost
therefor.

J. Each Car on the date of delivery thereof will have

‘an estimated useful life of at least four (4) years beyond the

expiration of the term of lease under this Lease Agreement for
such unit of Equipment and an estimated fair market value at the
end of such lease term of at least twenty percent (20%) of Lessor's
Costs of Cars for such Car, without including in such fair market
value any increase or decrease for inflation or deflation during
the term of the lease for such unit of Equipment. '

K. The Equipment will not be used in connection with
the performance of any prime government contract, or subcontract

-or purchase order thereunder, with respect to which the provisions

of the Renegotiation Act of 1951, as amended, are applicable.

L. Upon the purchase by the Lessor of the used Cars
pursuant to Section 2, no mortgage, deed of trust, indenture,
lease or other lien or security interest of any nature whatsoever
which now covers or affects any property or interest will attach
or thereafter will attach to the Equipment or in any manner affects
or will affect adversely Lessor's right, title and interest here-
in, provided that this representation and warranty shall not be
considered breached by any lien attaching to the leasehold in-
terest of Lessee under this Lease Agreement by reason of any
existing or future mortgage to which Lessee is a party covering
substantially all of Lessee's railroad property.

9. OWNERSHIP, LOCATION, USE OF AND
LIENS ON EQUIPMENT.

A, The Equipment shall be the exclusive property of
Lessor, and Lessee shall have no rlghts therein except the rlght
to use it so long as Lessee is not in default hereunder. It is the
intention of the parties hereto that the Equipment shall be and
remain personal property and Lessee shall not permit the Equipment
to become or remain a fixture to any real estate or an accession
to any personalty not leased hereunder.

B. Lessee agrees that the Equipment will be used
solely in the conduct of its business, with due care to prevent
injury thereto or to any person or property and in conformity with
all applicable laws, ordinances, rules, regulations and other
requirements of any insurer or governmental body (including,
without limitation, any requirements regarding licensing or reg-
istration, or evidencing title to the Equipment, all of which



shall be done in such manner as shall have previously been ap-
proved in writing by Lessor). Lessor, or any duly authorized
representative thereof, may during reasonable business hours from
time to time inspect the Equipment and Lessee's records with
respect thereto wherever the same may be located.

C. Lessee agrees to comply in all respects with all
laws of the jurisdictions in which the units may be operated, with

the interchange rules of the Association of American Railroads, 1if

applicable, and with all lawful rules of the Department of Trans-
portation and the Interstate Commerce Commission and any other
legislative, executive, administrative or judicial body exercising
any power or jurisdiction over the units. In the event that such
laws or rules require the alteration of the units, or in case any
equipment or appliance on any such unit shall be required to be
changed or replaced, or in case any additional or other equipment
or appliance is required to be installed on such unit in order to
comply with such laws, regulations, requirements and rules, Lessee
agrees to make such alterations, changes, additions and replace-
ments at its own expense; and Lessee agrees at its own expense to
use, maintain and operate such unit in full compliance with such
laws, regulations, requirements and rules so long as the units are
subject to this Lease Agreement; provided, however, that Lessee
may, in good faith, contest the validity or application of any
such law, regulation, requirement or rule in any reasonable manner
which does not adversely affect the property or rights of the-
Lessor hereunder; and further provided, that any such additions to
the units made by Lessee which can be removed without material
damage to the units shall become the property of Lessee on the
termination of this Lease Agreement.

D. Lessee shall not permit any lien, charge, encum-
brance, security interest, or other similar interest to arise or
remain on any Equipment other than (i) liens placed by Lessor or
liens of persons claiming against Lessor but not Lessee, which
arise out of obligations to which Lessee is not required by this
Lease Agreement to pay or discharge, (ii) liens of current taxes
not delinquent, (iii) inchoate materialmen's or mechanics' liens
arising in the ordinary course of business and not delinquent, and
(iv) any liens attaching to the leasehold interest of Lessee under
this Lease Agreement by reason of any existing or future mortgage
to which Lessee is a party covering substantially all of Lessee's
railroad property.

E. Lessee shall place and maintain on each side of
each Car a notice (in letters not less than one inch in height)
conspicuously disclosing Lessor's ownership thereof as follows:

"SEA-TEXAS, a partnership, OWNER-~-LESSOR"



or other appropriate words designated by Lessor, with appropriate
changes thereof and additions thereto as from time to time may be
required by law in order to protect the title of Lessor to such
unit and the rights of Lessor under this Lease Agreement. Lessee
will not place any such unit in operation or exercise any control
or dominion over the same until such names and words shall have

- been so marked on both sides thereof and will replace promptly any

such names and word or words which may be removed, defaced or
destroyed. Lessee shall maintain on each unit of Equipment the
serial and other identifying numbers, if any, set forth on the

"applicable Certificate of Acceptance. Lessee will not change the

identifying number of any Car except in accordance with a state-
ment of new identifying numbers to be substituted therefor, which
statement previously shall have been filed with Lessor by Lessee
and filed, recorded or deposited by Lessee in all public offices
where this Lease Agreement shall have been filed, recorded or
deposited. Except as above provided, Lessee, so long as this
Lease Agreement shall remain in effect, will not allow the name of
any person, association or corporation to be placed on the units
as a designation that might be interpreted as a claim of owner-
ship; provided, however, that Lessee may cause the units to be
lettered with the names or initials or other insignia customarily
used by Lessee or its affiliates on railroad equipment used by
them of the same or a similar type for convenience of identifica-
tion of their right to use the units as permitted under this Lease
Agreement. ’

10. MAINTENANCE OF EQUIPMENT.

Lessee shall at all times keep the Equipment in good repair
and efficient condition and working order, reasonable wear and
tear excepted. Lessee shall supply all parts, service, and other
items required in the operation and maintenance of the Equipment.
Lessee shall not, without the written consent of Lessor, make any
additions to the Equipment. All parts, replacements, substitu-
tions and additions to or for any Equipment shall immediately
become Equipment and the property of Lessor; provided, however,
that any additions to the Equipment which can be removed without
material damage to the Equipment shall become the property of
Lessee on the termination of this Lease Agreement. Lessee assumes
all risk of, and Lessee's obligations under this Lease Agreement
shall continue unmodified despite, any loss, theft, destruction,
damage, condemnation, requisition or taking by eminent domain or
other interruption or termination of use of any Equipment regard- .
less of the cause thereof. '

11l.. "EVENT OF LOSS.

A. Upon the happening of any loss, theft, destruction,
damage, condemnation, requisition, taking by eminent domain or



other interruption or termination of use of any unit of Equipment
regardless of the cause thereof (herein collectively called an
"Event of Loss"), Lessee shall promptly make all repairs and

replacements necessary to restore or repair such unit of Equipment

so that the Equipment thereafter subject to lease hereunder is
substantially equivalent to, and of a value not less than, the
Equipment subject to lease hereunder prior to such Event of Loss;
provided, however, that Lessee may instead on the next quarterly
rent payment date following such Event of Loss, furnish Lessor
with an affidavit of an officer of Lessee setting forth the fact
of such Event of Loss and pay to Lessor the Stipulated Loss Value
(as defined in annexed Exhibit C, determined as of such next
subsequent rent payment date) of such unit of Equipment. Upon
payment of (i) such Stipulated Loss Value, (ii) any rent accrued
and unpaid on such unit of Equipment to and including such next
rent payment date and (iii) any other amounts owing by Lessee
hereunder, whether as additional rent, indemnification or other-
wise, Lessor shall transfer to Lessee, without any representation
or warranty of any kind, express or implied, whatever title to
such unit of Equipment it may have. Upon such transfer the lease
of such unit of Equipment hereunder shall end.

B. When Lessee has fulfilled the requirements of para-
graph A regarding an Event of Loss, Lessor shall (if no event of’
default has occurred and is continuing), reimburse Lessee for its
costs thus incurred to the extent of any proceeds received by
Lessor because of such Event of Loss either under any policies of
insurance provided for in Section 12 or as satisfaction of any
claim (other than one to which an insurer is or may be subrogated)
by Lessor against any person or persons liable in respect of such

'Event of Loss, after subtracting in each instance all costs and

expenses, including (without limitation) reasonable legal fees and
expenses, incurred by Lessor and not otherw1se reimbursed by
Lessee in respect thereto.

12, INSURANCE.

A. Lessee will cause to be carried and maintained at
all times during the term of this Lease Agreement physical damage
and liability insurance covering the Equipment in the name of
Lessor and Lessee in such amounts and in such form as is commonly
maintained on comparable equipment by companies similarly situ-
ated. Lessee currently maintains the insurance coverage described
in annexed Exhibit D. Such insurance policy or policies shall
provide that all losses thereunder will be adjusted with Lessee
and Lessor and will be payable to Lessor and Lessee as their

' respective interests shall appear.



B. The policies of insurance required under this
Section 12 shall be valid and enforceable policies issued by
insurers of recognized responsibility comparable to Lessee's
present insurers. Upon the execution of the first Certificate of
Acceptance, and thereafter not less than thirty (30) days (if
insurance industry practice so allows) prior to the expiration
dates of any expiring policies theretofore furnished under this
Section 12, originals of the policies and satisfactory evidence of
the payment of premiums thereon shall be delivered by Lessee to
Lessor except that Lessor may accept copies of the policies and
certificates of insurance in lieu of original policies. Such
policies may be blanket policies covering other equipment not
covered by this Lease Agreement, provided that any blanket policy
shall in an accompanying certificate of insurance or rider specif-
ically designate the units of Equipment described in such Certif-
icate of Acceptance as being included therein and covered thereby
to the full extent of the amounts herein required and shall name
Lessor as an additional insured party thereunder with respect to
such units of Equipment. All such policies shall contain an
agreement by the insurers that such policies shall not be can-
celled without at least thirty (30) days' (if insurance industry
practice so allows) prior written notice to Lessor.

13. TAXES.

Lessee agrees to pay and discharge (and does hereby agree to
indemnify and hold Lessor harmless from and against) all sales,
use, personal property, leasing, leasing use, stamp or other
taxes, levies, imposts, duties, charges or withholdings of any
nature (together with any penalties, fines or interest thereon)
imposed against Lessor, Lessee or the Equipment by any Federal,
State or local government or taxing authority upon or with respect
to the Equipment or upon the purchase, rehabilitation, ownership,
delivery, lease, possession, use, operation, return, sale or other
disposition thereof hereunder or in connection herewith, or upon
the rentals, receipts, or earnings arising therefrom, or upon or
with respect to this Lease Agreement (excluding, however, taxes
on, or measured by, the net income of Lessor imposed by the United
States or the jurisdiction in which the principal office of Lessor
is located) unless, and to the extent only that, any such tax,
levy, impost, duty, charge or withholding is being contested by
Lessee in good faith and by appropriate proceedings which do not
adversely affect the property or rights of the Lessor hereunder.
In addition, Lessee shall pay on demand the amount of any federal,
state and local taxes required to be paid by Lessor in respect of the
receipt of amounts referred in this Section 13. Lessee agrees to file,
on behalf of Lessor, all required tax returns and reports concerning the
Equipment with all appropriate governmental agencies and to furnish Lessor
upon request a copy of each such return or report, including evidence
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of payment, within thirty (30) days after the due date of such
filing. To the extent that any taxes hereinabove referred to in
this Section 13 are included in Lessor's Cost of Cars for any
unit, Lessee shall not be obligated under this Sectlon 13 for

“indemnification with respect to such taxes.

14, INDEMNIFICATION AND EXPENSES.

A. Lessee agrees to and does hereby indemnify and hold
Lessor and its agents, employees, stockholders, officers and
directors, harmless from and against any and all expense, liability
or loss whatsoever, including (without limitation) reasonable
legal fees and expenses, relating 'to or in any way arising out of
the Rehabilitation Agreement, the Bills of Sale or this Lease
Agreement, or the purchase, ownership, delivery, lease, possession,

. rental, use, operation, return, sale oxr disposition of the Equip-

ment hereunder or in connection herewith (including without limita-
tion, expense, liability or loss relating to or in any way arising
out of injury to persons or property, patent or invention rights

‘or strict liability in tort). Lessor shall give Lessee and Lessee

shall give Lessor notice of any event or condition which requires
indemnification by Lessee hereunder, or any allegation of such
event or condition, promptly upon obtaining knowledge thereof,
and, to the extent that Lessee makes or provides to the satisfaction
of Lessor for payment under the indemnity provisions hereof,
Lessee shall be subrogated to Lessor's rights with respect to such
event or condition and shall have the right to determine the
settlement of claims thereon, it being agreed that except to the
foregoing extent, Lessor shall have the right to determine such
settlement. Lessee shall pay all amounts due hereunder promptly
on notice thereof from Lessor.

B. If as to any Car Lessor shall not be entitled under
any circumstances (including any Change in Tax law, as hereinafter
defined) other than as set forth in paragraph D below to any
portion or all of the maximum ten percent (10%) investment credit
presently allowable under Section 38(a) of the Internal Revenue
Code of 1954, as amended, for property with a useful life of more
than seven (7) years on not less than the Rehabilitation Cost for
such unit of Equipment, or if at any time Lessor shall lose, have
recaptured or be deemed not to be entitled to any portion or all
of said maximum investment credit on the Rehabilitation Cost for
each such unit of Equipment under any circumstances (including any
Change in Tax Law) other than as set forth in such paragraph D,
then, Lessee shall pay Lessor upon demand, the sum of (1) the

amount of said maximum investment credit which Lessor shall have
so lost, had recaptured or failed to receive; (2) the amount of
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any interest (net of any actual decrease in Federal income tax
caused by any allowable deduction of such interest from taxable
income) or penalties, including any additions to tax because of
underpayment of estimated tax which may be assessed against Lessor
in connection therewith; and (3) the amount of any Federal, state
and local taxes required to be paid by Lessor in respect of the.
receipt of amounts referred to in clauses (1) and (2) above and
the receipt of amounts pursuant to this clause (3). If, at any
subsequent time, Lessor shall be allowed and receive a refund with
respect to any portion or all of said maximum investment credit
which it lost, had recaptured or failed to receive at any time
previous and for which payment had been made to Lessor by Lessee
pursuant to this paragraph B, then, promptly after receipt of said
refund, Lessor shall pay Lessee the sum of (i) all amounts with
respect to such allowance paid to Lessor by the Federal government
(including refunds of investment credit, interest, and penalties
and any additional interest paid to Lessor by the Federal govern-—
ment on such refunds) reduced by all taxes required to be paid by
Lessor in respect of the receipt of such amounts from the Federal
government, and (ii) the amount of any taxes saved by Lessor in
respect of its payment to Lessee of amounts referred to in clause
(1) above and its payment to Lessee of amounts pursuant to this
clause (ii). Lessor agrees to use its best efforts to take the
maximum investment credit to which it shall reasonably deem itself
entitled with respect to the Cars on its Federal income tax return
for the earliest possible year for which it can be taken.

C. If Lessor in computing its Federal taxable income
or its taxable income for purpose of computing its liability to
any state or local taxing authority in which the principal office
of Lessor is located, for any part of the lease term of any unit
of Equipment shall under any circumstances (including any Change
in Tax Law) other than as set forth in paragraph D below lose the -
benefit of or the right to claim or there shall be disallowed or
recaptured all or any portion of depreciation deductions for
Federal, state or local income tax purposes for such unit of
Equipment based on depreciation of the Lessor's Cost of Cars for
such unit over a depreciable life of twelve (12) years to a net
salvage value of ten percent (10%) using any of the depreciation
methods described in Section 167 (b) of the Internal Revenue Code
of 1954, as amended (to the extent of the methods referred to in
clauses (y) and (z) of Section 27 hereof) which Lessor, in its
complete discretion, may select, with the annual allowance deter-
mined without reduction for salvage, then Lessee shall pay Lessor
on each rent payment date during the remaining lease term of such
unit, as additional rent hereunder, an amount which, after deduc-
tion of all Federal, state and local taxes required to be paid by
Lessor in respect of the receipt thereof, shall be sufficient to
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vield to Lessor the same after tax cash flow as of each rent pay-
ment date as would have been realized by Lessor in respect of this
Lease Agreement if such loss, disallowance, or recapture of depre-
ciation deductions or the right to claim the same had not occur-
red, which amount shall, if subsequent circumstances require, be
thereafter adjusted (or further appropriate adjustments shall be-
made in respect thereof) when and to the extent necessary so that
Lessor's after tax cash flow as of each rent payment date shall be
as aforesaid. In addition, Lessee shall also pay Lessor on de-
mand, as additional rent hereunder, an amount which, after deduc-
tion of all Federal, state and local taxes required to be paid by
Lessor in respect of the receipt thereof, shall be equal to the
amount of any interest (net of any actual decrease in Federal,
state or local income tax caused by any allowable deduction of
such interest from taxable income) or penalties, including any
additions to tax because of underpayment of estimated tax, which
may be assessed against Lessor in connection with such loss,

disallowance, or recapture of depreciation deductions or the right
to claim the same.

D. Lessee shall not be required to pay Lessor the
amounts provided for in paragraphs B and C above if the loss or
disallowance of investment credit or depreciation deductions, as
the case may be, or the right to claim the same, shall result from
the occurrence of any of the following events:

i, Lessor shall fail to claim such investment
credit or depreciation deductions in its income tax returns
for the appropriate years or shall fail to follow the proper
procedures in claiming such investment credit or depreciation
deductions and such failure to claim or follow such proce-
dures, as the case may be, shall preclude Lessor from claim-
ing such investment credit or depreciation deductions;

ii. Lessor shall not have sufficient income to
benefit from such investment credit or depreciation deduc-
tions;

iii. Lessor shall voluntarily transfer legal title
to the Equipment (other than a transfer pursuant to Section
11.A hereof) or Lessor shall dispose of or reduce its in-
terest in such Equipment, if such transfer, disposal or
reduction (A) shall be the direct cause of such loss, (B)
shall occur at any time when no event of default has occurred

and is continuing and (C) shall not be pursuant to the writ-
ten consent of Lessee;

iv. Lessor shall fail to take timely action in
contesting a claim made by the Internal Revenue Service or
any State or local taxing authority with respect to the
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disallowance of the investment credit or depreciation deduc-
tions pursuant to paragraph E below and the failure to take
such action in a timely manner shall preclude all rights to
contest such claim, unless Lessee shall agree to such fail-
ure; or

v.  Lessee shall have paid Lessor the Stipulated
Loss Value of such unit of Equipment pursuant to Section 11l.A
hereof, except as provided in Paragraph G of this Section 14.

: E. In the event a claim shall be made by the Internal
Revenue Service or any state or local taxing authority which, if
successful, would result in a loss of such investment credit or
‘depreciation deductions under circumstances which would require
Lessee to indemnify Lessor for such loss, Lessor hereby agrees to
notify Lessee promptly of such claim, to not make payment of the
tax claimed for at least thirty (30) days after giving such no-
tice, to give to Lessee any relevant information requested by it
relating to such claim which may be particularly within the
knowledge of Lessor and, if Lessee shall request within thirty
(30) days after the giving of such notice that such claim be
contested, to take such action in connection with contesting such
claim, including appropriate appeals from lower court decisions,
as Lessee shall reasonably request in writing from time to time,
but only if Lessee shall, contemporaneously with such initial
request, have (i) made provision for Lessor's indemnification in a
manner satisfactory to Lessor for any liability or loss which
Lessor may from time to time incur as the result of contesting
such claim and reimbursement for all costs and expenses, including
legal fees and disbursements, which Lessor may incur in connection
with the contesting of such claim and (ii) furnished Lessor with
an opinion of independent tax counsel satisfactory to Lessor to
the effect that a meritorious defense exists to such claim; pro-
vided, however, that at any time after having received such re-
quest from Lessee, Lessor at its sole option, may forego any and
all administrative appeals, proceedings, hearings and conferences
with the Internal Revenue Service or any State or local taxing .
authority, as the case may be, in respect of such claim and may,
at its sole option, either pay the tax claimed and sue for a
refund in the appropriate United States District Court, the United
States Court of Claims, or appropriate State court, as the case
may be, as Lessor shall elect, or contest such claim in the United
States Tax Court, or appropriate State court, as the case may be,
considering, however, in good faith such request as Lessee shall
make concerning the most appropriate forum in which to proceed.

. References in Section 13 and this'Section 14 and

in paragraph A of Section 27 to "Lessor" shall be deemed to include
either Partner and any affiliated group of which either Partner is
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>\Y a part which files a consolidated or combined return for Federal,
state or ‘local income tax purposes, provided that only Lessor and
the Partners shall be obligated with respect to the covenants and
duties therein expressed to be imposed on Lessor. Notwithstanding
the foregoing, Lessee shall not be required to indemnify or hold
harmless Lessor or the Partners with respect to any claims made by
one Partner against the other Partner or the Partnershlp based on
dlsputes between the Partners.

G. All of the indemnities and agreements of Lessee
contained in Section 13 and in this Section 14 shall survive and
continue in full force and effect notwithstanding termination of
this Lease Agreement or of the lease of any or all unlts of Equip-
ment hereunder.

H. Any payments required to be made by Lessee pursuant
to this Section 14 as a result of a Change in Tax Law shall be
reduced by all tax savings which have theretofore been or in the
current taxable year will be realized by Lessor on account of any
Change in Tax Law resulting in Federal income tax consequences to
Lessor more favorable than the tax benefits presently existing on
the date hereof.

I. Any amount payable in accordance with this Section
14 shall be payable on Lessee's receipt of the invoice of Lessor
or either Partner. Each such invoice shall be accompanied by a
statement from an officer of the tax department of either of the
Partners that he has examined the determination of the amount due
and that, in his opinion, such amount due has been properly cal-
culated pursuant to this Section 14.

15. RETURN OF EQUIPMENT.

Upon flnal termination of the lease term hereunder of any
unit of Equipment (other than a termination under Section 11. A),
Lessee shall forthwith deliver possession of the units to Lessor
in the same condition as when received, ordinary wear and tear
excepted. For the purpose of delivering possession of any unit or
units to Lessor as above required, Lessee shall at its own cost,
expense and risk:

i. Forthwith place such units upon such storage
tracks of Lessee as Lessor reasonably may designate,

ii. Permit Lessor to store such units on such
tracks at the risk of Lessee until such units have been sold,
leased or otherwise disposed of by Lessor, provided that
Lessor agrees to pay Lessee's reasonable storage charges for
any storage after one hundred eighty (180) days, and

iii. Transport the same to any place on the lines
of railroad operated by it or any of its affiliates or to any

connecting carrier for shipment, all as directed by Lessor;
and
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the removal, assembling, delivery, storage (except as above pro-
vided) and transporting of the units as hereinbefore provided
shall be at the expense and risk of Lessee and are of the essence
of this Lease Agreement, and upon application to any court of
.equity having jurisdiction in the premises Lessor shall be en-
titled to a decree against Lessee requiring specific performance
of the covenants of Lessee so to remove, assemble, deliver, store
and transport the units.  During any storage period, Lessee shall
maintain insurance on the units of Equipment in accordance with
Section 12 hereof and shall upon notice permit Lessor or any
person designated by it, including the authorized representative
or representatives of any prospective purchaser of any such unit,
to inspect the same; provided, however, that Lessee shall not be
liable, except in the case of negligence of Lessee or of its
employees or agents, for any injury to, or the death of, any
person exercising, either on behalf of Lessor or any prospective
purchaser, the rights of inspection granted under this sentence.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 15, Lessee hereby
irrevocably appoints Lessor as the agent and attorney-in-fact of
Lessee, with full power and authority, at any time while Lessee is
obligated to deliver possession of any unit to Lessor, to demand
and take possession of such unit in the name and on behalf of
Lessee from whomsoever shall be in possession of such unit at the
time. : :

le. FINANCIAL STATEMENTS.

Lessee shall furnish or cause to be furnished to Lessor (i)
within one hundred twenty (120) days after each fiscal year of
Lessee, a copy of the annual audited report of Lessee and any con-
solidated subsidiaries, prepared in conformity with generally accepted
accounting principles and signed by nationally recognized indepen-
dent certified public accountants, (ii) within one hundred twenty
(120) days after each fiscal year of Lessee, a copy of the ICC
Rail Form Rl of Lessee for such year, prepared on an unconsoli-
dated basis and in conformity with the Uniform System of Accounts
for Railroad Companies prescribed by the ICC applied on a basis
consistent with that of the preceding fiscal year, and signed by a
proper accounting officer of the Lessee, (iii) within sixty (60)
days after each quarter (except the last quarter) of each fiscal
year of Lessee, a copy of its unaudited unconsolidated financial
statement, prepared in conformity with the Uniform System of
Accounts for Railroad Companies prescribed by the ICC and con-
sisting of at least a balance sheet as at the close of such quar-.
ter and a profit and loss statement and analysis of surplus for
such quarter and for the period from the beginning of such fiscal
year to the close of such quarter, and signed by a proper accounting
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officer of Lessee, (iv) with the annual audited report each year,
a certificate of a responsible officer of Lessee to the effect
that, except as otherwise specified therein, (x) all units of
Equipment are in existence and in good and efficient condition and
have been marked as required by Section 9.E hereof and (y) no
event of default, or event which might mature into an event of
default, has occurred and is continuing under this Lease Agree- .
ment, and (v) from time to time, such other information as Lessor
may reasonably request.

17. EVENTS OF DEFAULT.

A. The following shall be events of default hereunder:

_ i. Default, and continuance thereof for ten (10)
days, in the payment of any rent or other amount hereunder;

ii. Any obligation of Lessee or any material sub-
sidiary of Lessee for borrowed money or payment of rent
(other than any such obligation of any such subsidiary to
Lessee or any other subsidiary) becomes or is declared to be
due and payable prior to its express maturity by reason of
default by Lessee or any such subsidiary in the performance
or observation of any obligation or condition;

iii, Default in the performance of any of Lessee's
agreements herein set forth (and not constituting an event of
default under either of the preceding clauses of this para-
graph A) and continuance of such default for thirty (30) days
after notice thereof from Lessor to Lessee;

iv. Any representation or warranty made by Lessee
in this Lease Agreement is untrue in any material respect, or
any statement, report, schedule, notice or other writing
furnished by Lessee to Lessor in connection herewith is
untrue in any material respect on the date as of which the
facts set forth are stated or certified; or

V. Lessee or any subsidiary of Lessee becomes
insolvent or admits in writing its inability to pay its debts
as they mature, or applies for, consents to or acquiesces in
the appointment of a trustee or a receiver for Lessee or any
such subsidiary or any property of either thereof; or, in the
absence of such application, consent or acquiescence, a
trustee or receiver is appointed for Lessee or any such
subsidiary, or for a substantial part of the property of any
thereof, and is not discharged within sixty (60) days; or any
bankruptcy, reorganization, debt arrangement or other proceed-
ing under any bankruptcy or insolvency law or any dissolution
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or liquidation proceeding is instituted by or against Lessee
or any material subsidiary of Lessee, and, if instituted
against Lessee or any material subsidiary of Lessee is con-
sented to or acquiesced in by Lessee or any material subsidi-
ary of Lessee or remains for sixty (60) days undismissed.

When used herein, unless the context otherwise requires, the term
"event of default" shall mean any event described in the foregoing
clauses (i) through (v) and the term "event which might mature
into an event of default" shall mean any event which with the
lapse of time, or with notice to Lessee and lapse of time, would
constitute an event of default. Lessee shall give Lessor prompt
notice of any event of default or of any event which mlght mature
into an event of default.

B. ' Upon the happening of an event of default, Lessor
shall (except to the extent otherwise required by law) be entitled
to:

i. Proceed by appropriate court action or actions
to enforce performance by Lessee of the applicable covenants
and terms of this Lease Agreement or to recover damages for
the breach thereof;

ii, Repossess any or all units of Equipment with-
out prejudice to any remedy or claim hereinafter referred to;

iii. Elect to sell any or all units of Equipment,
after giving fifteen (15) days' notice to Lessee, at one or
more public or private sales and recover from Lessee as
liquidated damages for Lessee's default hereunder an amount
equal to the amount, if any, by which (A) the sum of (i) the
aggregate Stipulated Loss Value of such units of Equipment on
the date such notice is given, (ii) all rent owing hereunder
to and including the rent payment date immediately following
the date such notice is given, (iil) all costs and expenses
incurred in searching for, taking, removing, keeping, stor-
ing, repairing, restoring, and selling such units of Equip-
ment, (iv) all other amounts owing by Lessee hereunder,
whether as additional rent, indemnification or otherwise, and
(v) all costs and expenses, including (without limitation)
reasonable legal fees and expenses, incurred by Lessor as a
result of Lessee's default hereunder, exceeds (B) the amount
received by Lessor upon such publlc or private sales of such
units of Equipment;

iv., 'Upon notice to Lessee receive prompt payment

from Lessee of an amount equal to the aggregate Stipulated
Loss Value on the date such notice is given of all units of
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Equipment which have not been sold by Lessor pursuant to
clause (iii) above plus, to the extent not otherwise re-
covered from Lessee pursuant to said clause (iii) above, (1)
any rent and other amounts owing hereunder to and including
the rent payment date immediately following the date such
notice is given, (2) all costs and expenses incurred in
searching for, taking, removing, keeping, storing, repairing
and restorlng such units of Equipment, and (3) all other
amounts owing by Lessee hereunder whether as additional rent,
indemnification or otherwise, and (4) all costs and expenses,
including (without limitation) reasonable legal fees and
expenses, incurred by Lessor as a result of Lessee's default
hereunder; provided that upon receipt of payment in full of
such amount, Lessor shall transfer to Lessee, without any
representation or warranty of any kind, express or implied,
whatever title to such units of Equipment it may have;

v. By notice to Lessee, declare this Lease Agree-
ment terminated without prejudice to Lessor's rights in

respect of obligations then accrued and remaining unsatis-
fied; or

vi. Avail itself of any other remedy or remedies
provided for by any statute or otherwise available at law, in
equity, or in bankruptcy or insolvency proceedings.

The remedies herein set forth or referred to shall be cumulative.
The references to additional rent in clauses iii and iv of this
paragraph B shall each include, without limitation, interest at
the applicable rate specified, in the first paragraph of Section
4, to the date of receipt by Lessor of the amount payable under
said clause, on installments of rent owing hereunder to and in-
cluding the rent payment date immediately following the date on
which notice is given under said clause, from the respective due
dates of such installments, and interest on all other costs,
expenses and losses for which Lessor is entitled to payment under
said clause from the respective dates incurred by Lessor.

18. SUBLEASE, ASSIGNMENT, MERGER, ETC.
BY LESSEE.

A. So long as Lessee shall not be in default under
this Lease Agreement, Lessee shall be entitled to the possession
and use of the units of Equipment in accordance with the terms of
this Lease Agreement, but, without the prior written consent of
Lessor, Lessee shall not assign, transfer or sublet its leasehold
interest under this Lease Agreement in any of the units. Lessee
shall not, without the prior written consent of Lessor, part with
the possession or control of, or suffer or allow to pass out of
its possession or control, any of the units, except to the extent
permitted by the provisions of paragraph B below.
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B. So long as Lessee shall not be in default under
this Lease Agreement, Lessee shall be entitled to the possession
of the units and to the use thereof upon tie lines of railroad or
upon the lines of any affiliate or upon lines of railroad over
which Lessee has trackage or other operating rights or over which
railroad equipment of Lessee is regularly operated pursuant to
contract, and also to permit the use of the units upon other
railroads in the usual interchange of traffic, if customary at the
time, but only upon and subject to all the terms and conditions of

" this Lease Agreement. Lessee may receive and retain compensation

-for such use from other railroads to using any of the Cars.

Lessee agrees that during the term of this Lease Agreement Lessee
will use its best efforts to prevent the use of any Car outside
the United States of America. No assignment, sublease or inter-
change entered into by Lessee hereunder shall relieve Lessee of
any liability or obligations hereunder which shall be and remain
those of a principal and not a surety.

C. Nothing in this Section 18 shall be deemed to
restrict the right of Lessee to ass1gn or transfer its leasehold
interest under this Lease Agreement in the Equipment or possession
of the Equlpment to any corporation (which shall have expressly
assumed in writing the due and punctual payment and performance of
all obligations hereunder of Lessee) into or with which Lessee
shall have become merged or consolidated or which shall have
acquired the property of Lessee as an entirety or substantially as
an entirety.

19. ASSIGNMENT BY LESSOR.

Lessor and any direct or remote assignee of any rlght, title
or interest of Lessor hereunder shall have the right at any time
or from time to time to assign part or all of its right, title and
interest in and to this Lease Agreement. Without limiting the
foreg01ng, Lessor and any such assignee shall have the right at
any time or from time to time to transfer, subject to Lessee's
rights under this Lease Agreement, any unit or units of Equipment.

Lessor may obtain financing through a financial institution
and secure such financial institution ("Secured Party") by grant-
ing a security interest or other lien on any or all of the Equip-
ment, . this Lease Agreement and sums due under this Lease Agree-~
ment. In such event (a) the securlty agreement or lien instrument
will specifically provide that it is subject to Lessee's rights as
herein provided; (b) such assignment of this Lease Agreement will
not relieve Lessor from its obligations hereunder or be construed
to be an assumption by Secured Party of such-obligations (but
Secured Party may perform, at its option, some or all of Lessor's

obligations); (c) upon request by Secured Party, Lessee will make
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all payments of rental and other amounts due hereunder directly to
Secured Party; (d) Lessee's obligations hereunder, including
(without limitation) its obligation to pay rent and other amounts
due hereunder, shall not be subject to any reduction, abatement,
defense, setoff, counterclaim or recoupment for any reason what-
soever, which, however, shall not prevent Lessee from asserting
any claim separately against Lessor; and (e) Lessee will not,
after obtaining knowledge of any such assignment, consent to any
-modification of this Lease Aqreement w1thout the consent of
Secured Party. :

20. LESSOR'S RIGHT TO PERFORM.

If Lessee fails to make any payments required by this Lease
Agreement, or to perform any of its other agreements contained
herein, Lessor may itself, but shall not be required to, make any
such payments or perform any such obligations. The amount of any
such payment and Lessor's expenses, including (without limitation)
reasonable legal fees and expenses in connection therewith and
with such performance, shall thereupon be and become payable by
Lessee to Lessor upon demand as additional rent hereunder.

21. RECORDING; FURTHER ASSURANCES.

Lessee will, at its expense, prior to the delivery and ac-—-
ceptance hereunder of any unit of Equipment (i) execute and file
such Uniform Commercial Code financing statements as Lessor may
reasonably request from time to time, (ii) cause this Lease Agree-
ment and any assignment hereof to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act, and (iii) cause this Lease Agreement
and any assignment hereof to be filed and recorded with the Reg-
istrar General of Canada, with notice of deposit having been
published in the Canada Gazette, in accordance with Section 86 of
the Railway Act of Canada. Lessee will from time to time do and
perform any other act and will execute, acknowledge, deliver,
file, register, record and deposit (and will refile, reregister,
rerecord or redeposit whenever required) any and all further
instruments required by law or reasonably requested by Lessor for
the purpose of proper protection, to Lessor's satisfaction, of
Lessor's interest in the units, or for the purpose of carrying out
the intention of this Lease Agreement or the assignment thereof by
Lessor; and Lessee will promptly furnish to Lessor evidences of
all such filing, registering, recording or depositing, and an
opinion or opinions of counsel .for Lessee with respect thereto
satisfactory to Lessor.

22, PURCHASE OPTION.

Lessee shall have an option (the "Purchase Option") to pur-
chase for cash all of the Cars then under lease upon the last
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" business day of or prior to the expiration of the lease term
hereunder for such units of Equipment provided no event of default
or event which might mature into an event of default has occurred
and is then continuing hereunder. If Lessee desires to exercise
the Purchase Option, it shall give to Lessor written notice of its
election to purchase at least ninety (90) days (and not more than
180 days) before the expiration of the lease term for such units
of Equipment, stating Lessee's opinion as to the fair market value
of the Equipment to be purchased, and upon expiration of such

" lease term, Lessee shall purchase such Equipment and shall pay to
Lessor in immediately available funds the purchase price for such
Equipment, determined as hereinafter provided. The purchase price
of the Equipment shall be the fair market value thereof as of the
date of purchase. If Lessee and Lessor are unable to agree upon
the fair market value of the Equipment within thirty (30) days
after receipt by Lessor of such notice, such fair market value
shall be determined by an independent appraiser selected by mutual
agreement of Lessor and Lessee, The fee of such appraiser shall
be paid by Lessee. Upon payment by Lessee to Lessor of the pur-
chase price for the Equipment at such expiration, and upon payment
by Lessee of all rent and other amounts owing to Lessor under this
Lease Agreement, Lessor shall transfer to Lessee, without any
representation or warranty of any kind, express or implied, what-
ever title to such Equipment Lessor may have free and clear of any
lien or encumbrance created by or through Lessor.

23. RENEWAL OPTION.

Lessee shall have an option to renew for two (2) additional
terms of one (1) year each the lease term of all of the Cars then
under lease provided no event of default or event which might
mature into an event of default has occurred and is then continu-
ing immediately prior to the commencement of the renewal term
being then elected by Lessee. If Lessee desires to exercise such
option to renew, it shall give Lessor written notice of its elec-
tion to renew at least ninety (90) days (and not more than 180
days) prior to the commencement of the renewal term then being
elected stating Lessee's opinion as to the fair market rental
value for the Equipment to be leased during such renewal term, and
upon the expiration of the then current term the lease of such
Equipment shall be renewed for such renewal term at the fair
market rental value as hereinafter provided. A determination
shall be made as of the fair market rental value of the Equipment
as of the date of the expiration of such current term. If Lessee
and Lessor are unable to agree upon such fair market rental value
within thirty (30) days after receipt by Lessor of such notice,
such fair market rental value shall be determined by an indepen-
dent appraiser selected by mutual agreement of Lessor and Lessee.

. The fee of such appraiser shall be paid by Lessee. All of the
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provisions of the Lease shall be applicable during any such re-
newal term except for the amount of each installment of rent which
shall be as hereinabove provided. "Lease Term" as used in the
Lease shall, except where the context otherwise requlres, be
deemed to include any such renewal terms.

24. CERTAIN DEFINITIONS.

When used herein, the term "subsidiary" shall mean a corpo-
ration of which Lessee or its other subsidiaries own, directly or
indirectly, such number of outstanding shares as have the power
(disregarding any voting power, solely by reason of the happening
of any default, of shares of any class) to elect a majority of the
board of directors.

25. CONDITIONS TO LESSOR'S OBLIGATIONS.

Lessor shall not be obligated to make payment for any unit of
Equipment hereunder unless at the date such payment is requested
by Lessee:

A, All of Lessee's representations and warranties in
Section 8 of this Lease Agreement shall be true and correct as
though made as of such date;

A B. No litigation or governmental proceedings shall be
threatened or pending against Lessee or any material subsidiary of
Lessee which in Lessor's reasonable opinion will to a material
extent adversely affect the financial condition or continued
operation of Lessee and its subsidiaries on a consolidated basis;

C. No event of default, or event which might mature
into an event of default, shall have occurred or be continuing
hereunder;

D. Lessee shall have furnished to Lessor, in form and
substance satisfactory to Lessor, the following on or prior to the
date of the first requested payment hereunder:

i. Resolutions of the Board of Directors of
Lessee, certified by its Secretary or an Assistant Secretary,
authorizing the lease of such Equipment hereunder, the
execution, delivery and performance by Lessee of the Re-
habilitation Agreement and this Lease Agreement, and the
execution and delivery of the Certificates of Acceptance,
designating the officers of Lessee authorized to execute and
deliver the Certificates of Acceptance; '

ii. A favorable opinion of counsel for Lessee,
acceptable to Lessor, to the effect that:
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a. Lessee is a corporation duly organized
and ex1st1ng in good standing under the laws of the State of
Delaware.

‘ b. Lessee is duly authorized to execute and
deliver the Rehabilitation Agreement and this Lease Agree-
ment, and is duly authorized to lease Equipment hereunder and.
.to perform its obligations hereunder and thereunder.

c. The execution and delivery of the Re-
habilitation Agreement, the Bills of Sale and this Lease
- Agreement, and the performance by Lessee and the owners of
‘the used Cars of their obligations hereunder and thereunder
do not and will not conflict with any provision of law (in-
cluding without limitation the provisions of 15 U.S.C. § 20)
or of the charter or bylaws of Lessee or of any indenture,
mortgage, deed of trust or agreement or instrument binding
upon Lessee or to which Lessee is a party.

d. The execution, delivery and performance
of the Rehabilitation Agreement, the Bills of Sale and this
Lease Agreement and the consummation by Lessee of the trans-.
action contemplated hereby and thereby does not require the
consent, approval or authorization of, or notice to, any
federal or state governmental authority or public regulatory
body.

e. The Rehabilitation Agreement, the Bills of
Sale and this Lease Agreement are legal, valid, and blndlng
obligations enforceable in accordance with their respective
terms (except as may be affected by bankruptcy, reorganization,
insolvency and similar laws affecting the rights of creditors
generally).

£. There are to the knowledge of such coun-
sel no pending or threatened actions or proceedings before
any court or administrative agency which will, in the opinion
of such counsel, to a material extent adversely affect the
financial condition or continued operation of Lessee and its
subsidiaries on a consolidated basis.

g. Uniform Commercial Code financing state-~
ments have been executed and filed as required under the laws
of Tllinois, this Lease Agreement has been duly filed and
recorded with the ICC pursuant to Section 20c¢ of the Inter-
state Commerce Act, and such filings and recordings will
protect Lessor's interests in and to the units of Equipment,
and no further filing or recording (or giving of notice) with
any other federal, state or local government is necessary in
order to protect the interests of Lessor in and to the units;
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iii. An appraisal certificate (required with the
first payment requested hereunder for Cars) issued by Mr.
Alex Kerr, an independent appraiser, to the effect that (a)
the fair market value of the reusable component parts in-
cluded in the used Cars purchased by Lessor under the Re-
habilitation Agreement does not exceed the Cars Acquisition
Cost for such cars (set forth in Section 2.A), (b) the fair
market value of the Cars upon completion of their rehabili-
tation under the Rehabilitation Agreement was at least equal
to the following:

Fair Market Value Upon

Type of Car Completion of Rehabilitation
100-ton boxcars ' $ 166,250
100-ton covered hoppers $ 1,735,730
70-ton equipped boxcars $ 7,513,325

(c) the Cars on the date of delivery thereof to Lessor upon
completion of their rehabilitation under the Rehabilitation
Agreement will have an estimated useful life of at least four
(4) years beyond the expiration of the Lease Term (excluding
any renewal terms) for the Cars under this Lease Agreement
and an estimated fair market value at the end of such term of
at least twenty percent (20%) of Lessor's Cost of Cars for
such Cars, without including in such fair market value any
increase or decrease for inflation or deflation during such
term of the Lease, and (d) setting forth the manner in which
such fair market value and useful life were determined.

iv. Original or true and accurate copies of poli-
cies, certificates or riders of insurance required by Section
12 hereof.

E. Lessee shall have furnished to Lessor, in form and
substance satisfactory to Lessor, the following on or prior to the

date of each requested payment hereunder:

i. An invoice covering the units of Equipment for

which such payment is requested;

ii. A Certificate of Acceptance signed by an

officer of Lessee (as the authorized representative of Lessor
hereunder and under the Rehabilitation Agreement) confirming
delivery to, and acceptance by, Lessor of the units of Equip-
ment for which such payment is requested;

iij. A Certificate of Acceptance of Lessee covering
the units of Equipment for which such payment is requested
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after completion of the rehabilitation of such units in
accordance with the Rehabilitation Agreement;

iv. An opinion of Lessee's counsel, satisfactory
to Lessor, that acceptance by Lessor of the units of Equip-
ment for which such payment is requested and payment therefor
by Lessor shall be effective to transfer to Lessor good title
to such units of Equipment, free of all claims, liens or
encumbrances of any nature; and

V. Such other releases, financing statements,
waivers and other documents as Lessor may reasonably request
to insure that the Equipment will not be subject to any lien,
charge, encumbrance, security interest or other similar
interest.

26. ~ COMMENCEMENT DATE.

On or prior to the Commencement Date Lessee shall furnish to
Lessor in form and substance satisfactory to Lessor:

A. A certificate of the President or a Vice President
of the Lessee, dated such Commencement Date, to the effect that:

i. All of Lessee's representations and warranties
in Section 8 of this Lease Agreement are true and correct as
though made as of such date;

ii, No litigation or governmental proceedings are
threatened or pending against Lessee or any material sub-
sidiary of Lessee which will, in the opinion of such offi-
cers, to a material extent adversely affect the financial
condition or continued operation of Lessee and its subsid-
iaries on a consolidated basis;

iii, No event of default, or event which might
mature into an event of default, has occurred and is con-
tinuing hereunder;

iv. Since the date of this Lease Agreement, there
‘has been no material adverse change in the financial condi-
tion of the Lessee from that shown by the financial statement
referred to in Section 8.E hereof; and

v. The Cars have been delivered to and accepted .
by Lessee for lease under this Lease Agreement, and the Lease -
Agreement is in full force and effect.

B. Resolutions of the Board of Directors of Lessee,
~certified by its Secretary or an Assistant Secretary, authorizing
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the lease of such Equipment hereunder and the execution, delivery
and performance by Lessee of this Lease Agreement;

C. An opinion of counsel for Lessee, acceptable to
Lessor, dated such Commencement Date and addressed to Lessor, to
the same effect as the opinion given to Lessor pursuant to Section
25.D(ii) hereof on the first payment date hereunder; and

D. Such other documents and evidence with respect to
the Rehabllltatlon Agreement, the Bill of Sale and this Lease
Agreement as Lessor may reasonably request in order to establish
the consummation of the transactions contemplated by the Rehabili-
tation Agreement, the Bill of Sale and this Lease Agreement, the
taking of all corporate proceedings in connection herewith and
compliance with all conditions set forth in the Rehabilitation
Agreement, the Bill of Sale and this Lease Agreement.

27. MISCELLANEOUS.

A. Notwithstanding any other provisions of this Lease
Agreement, Lessor shall not be obligated to make payment of all or
any portion of the Lessor's Cost of Cars for such Cars if on or
prior to the requested date of payment there shall have been (i)
an amendment to the Internal Revenue Code of 1954, as amended (the
"Code") which changes the federal income tax rate (in excess of
the corporate surtax exampticn) of Lessor from 48%, or (ii) any
amendment, modification, addition or change made in or to the
provisions of the Code, the Treasury Regulations under the Code
(including the Treasury Regulations relating to the Asset Depre-
ciation Range System of depreciation under Section 167 (m) of the
Code), published Internal Revenue Service Revenue Procedures,
Revenue Rulings or other administrative interpretations, or ap-
plicable judicial precedents (all of the foregoing amendments,
modifications, additions or changes referred to in this clause -
(ii) being hereinafter collectively referred to as a "Change in
Tax Law"), which Change in Tax Law in the opinion of Lessor or in
the opinion of its counsel might preclude Lessor from taking (x)
investment credit on a Car at the rate of 10% on Lessor's Re-
habilitation Cost of Cars on the basis that the following per-
centages of Lessor's Cost of Cars are "new Section 38" property:

Type of Car ' Percentage

100-ton boxcars 56.38%

100-ton covered hoppers : 58.31%
70-ton equipped boxcars 63.46%

or (y) depreciation deduction on Lessor's Rehabilitation Cost
represented by the following percentages of Lessor's Cost of Cars:
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Type of Car , _ Percentage

100~ton boxcars 56.38%

100-ton covered hoppers 58.31%
70-ton equipped boxcars 63.46%

over a depreciable life of twelve (12) years to a net salvage
value of ten percent (10%) thereof, computed initially under the
double declining balance method of depreciation provided in Sec-
tion 167 (b) (2) of the Code and then changing to the sum of the
years-digits method of depreciation provided in Section 167 (b) (3)
of the Code and then the the straight line method provided in
Section 167 (b) (1) of the Code, all without the consent of the
Commissioner, with the annual allowance determined without reduc-
tion for salvage and with the first year's depreciation deduction
being maximized by the election of either the "half year conven-
tion" or the "modified half year convention" pursuant to Treasury
Regulation Section 1.167(a)-11l(c) (2) (as in effect on the date of
execution of this Lease Agreement), or (z) depreciation deductions
with respect to the remaining percentage of Lessor's Cost of Cars
for each type of Car (the Cars Acquisition Cost) over a depre-
ciable life of twelve (l2) years to a net salvage value of ten
percent (10%) thereof, computing initially using the one hundred
fifty percent (150%) declining balance method of depreciation
provided in Section 167(b) (2) of the Code and then changing to the
straight-line method of depreciation provided in Section 167(b) (1)
~ ¢f the Code, with the annual allowance determined without reduc-—
tion for salvage and with the first year's depreciation deduction
being maximized by the election of either the "half year conven-
tion" or the "modified half year convention" pursuant to Treasury
Regulation Section 1.167(a)-11l(c) (2) (as in effect on the date of
.execution of this Lease Agreement).

B. Any provision in this Lease Agreement that Lessee shall
take any action shall require Lessee to do so at its sole cost and
expense. _ '

C. Any notice hereunder shall be in writing and, if
mailed, shall be deemed to be given when sent by registered or
certified mail, postage prepaid, and addressed: (i) if to Lessee,
at its address shown below, (ii) if to Lessor, at Seafirst Leasing
Department, Attention Contract Administrator, P.O. Box 3586,
Seattle, Washington 98124, with a copy to Texas Commerce Bank
National Association, P.O. Box 2558, Houston, Texas 77001, Atten-
tion Equipment Leasing Division, or (iii) to any party at such
other address as it may, by written notice received by the others,
designate as its address for purposes of notice hereunder.
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‘ D. If this Lease Agreement or any provision hereof
shall be deemed invalid, illegal, or unenforceable in any respect
or in any jurisdiction, the validity, legality and enforceability
of this Lease Agreement in other respects and other jurisdictions
shall not be in any way impaired or affected thereby. Each of the
parties hereto acknowledges that the other party shall not by act,
delay, omission or otherwise be deemed to have waived any of its
rlghts or remedies under this Lease Agreement unless such waiver
is in writing, and such writing shall be binding only to the
extent therein provided and only upon the party signing it. A
waiver on any one occasion shall not be construed as a waiver on
any future occasion. Without llmltlng the foregoing, Lessor's
rlghts and Lessee's duties shall in no way be affected by Lessor's
inspection of, or failure to inspect, the Equipment or any of the
documents referred to in this Lease Agreement or by Lessor's
failure to inform Lessee of any failure to comply with any of
Lessee's obligations under this Lease Agreement. Lessee hereby
waives any right to assert that Lessor cannot enforce this Lease
Agreement or that this Lease Agreement is invalid because of any
failure of Lessor to qualify to do business in any jurisdiction.
This Lease Agreement has been delivered for acceptance by Lessor
in Seattle, Washington, shall be governed by the laws of the State
of Washington, shall be binding upon Lessor and Lessee and their
respective successors and assigns, and shall inure to the benefit
of Lessor and Lessee and the successors and assigns of Lessor.

E. The section headings in this Lease Agreement are
for convenience of reference only and shall not be considered to
-be a part of this Lease Agreement.

F. This Lease Agreement may be signed in any number of
copies, any one of which shall be considered as the original Lease
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed and their corporaté seals to be affixed
hereto all as of the date first above written.

ILLINOIS CENTRAL GULF RAILROAD
COMPANY (Lessee)

By /1 é A

VICE PRESIDENT |
ATTEST QM E; Z

SECRETARY

Title

(COR ORA}TE SEAL) :
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NERNEEN

Address: 233 North Michigan Avenue
Chicago, Illinois 60601

SEA-TEXAS, a Partnership (Lessor)

BY: SEATTLE-FIRST NATIONAL BANK

By

Title /4 (AP)

ATTEST:

- {CORPORATE SEAL) Address:

—

7
3

BY: TEXAS COMMERCE BANK NATIONAL
ASSOCIATION

N %

Title J// CE \/QBES/DENT

“\k\\\\\\\\“\

./J11( Y f‘? -

]
,//// .
i/‘

ATTEST:

By

/ - T
Titleﬁ35157_ﬁ_ﬂ)7 }Z;CE lzﬁﬁ/bgﬂT

(CORPORATE SEAL)

Address: ﬁo. 60,( 2558
AbusTag;TéxAs 77004
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-My Commission Expires:

STATE OF ILLINOIS ) .
ss.

)
COUNTY OF COOK ) _
on this %74 day of UW‘-Z , 1977, before me personally
appeared G.E. KW KER : , to me personally known, who

being by me duly sworn, says that he is the Vice President of
ILLINOIS CENTRAL GULF RAILROAD COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Jfot oyl

. NOTARY PUBLIC in and for the State
2 - of Illinois Residing at dxywmp/Q Fier s

-

(sEAL) -

-

My Commission Expires November 23, 1960

r 1977, before me personally

, to me personally known, who
being by me duly sworn, sa that he is a Vice President of
SEATTLE-FIRST NATIONAL BANK, that one of the seals affixed to the
foregoing instrument is the corporate seal of said national bank-
ing association, that said instrument was signed and sealed on
behalf of said national banking association by authority of its
Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said national
banking association.

appeared

© (SEAL)
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STATE OF TEXAS )
) ss.
COUNTY OF HARRIS )

BEFORE ME, the undersigned authority, on this day personally
appeared 11515 E. S1esus , Vice President of Texas Commerce
Bank National Association, known to me to be the person whose name
is subscribed to the foregoing instrument, and acknowledged to me
that he executed the same for the purposes and consideration there-

in expressed, in the capacity therein stated, and as the act and
deed of said national banking association.

GIVEN under my hand and seal of office this [Qféday of
Sy , 1977.

County, Texas.

KATHLEEN M. BARRY
Notary Public in and for Harris County, Texas
. . My Commissi i
3 My Comm:.ssgon Explres . y Lommission Expires October 17, 1977
SN
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EXHIBIT A
Page 1

N ' CARS

TYPE : 7 100~ton boxcars (Car Type 1)
73 100-ton covercd hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

JLLINOIS CENTRAL ' : TOTAL CAR TOTAL
GULF RATILROAD CAR TOTAL REHABILI- ACQUISI~- COST OF CAR
CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*

ICG 670220 1 $93,739 - $§72,511 $166,250 A
670232
6702kT
670180
670173 T e
670186 N -

670198 |
T \“ﬁ3§577¥' 2 $1,012,103 $723,624,70 $1,735,727.70 A
Ths5227 ' \
745289 . .
Ths520k ' :
TL5206
45256
Ths261
745266
Th5352 -
TL5367

3968

764329
764351
76430k : | '
T6LUOT :
764439 -
T6LLL1
764503
76453k
T64535 g
T645T79 ' i
T6L59L
164313
755001
755082
755112°
T551%1,
75512
755170 '
755173 t
755191 '
755222
755261
755268
755270
755284
755290

*Caf Group A means those Cars whose Rehabilitaticn Cost is less than

627 of Lessor's Cost of Cars and Car Group B means those Cars whose
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TYPE:

“XHIBIT A

CARS

7 100-ton boxcars (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

JLLINOIS CENTRAL - TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI- -ACQUISI- COST OF CAR.
CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*

ICG 755297
755310
755311
755321
755328
75534k
755354
755358
T55L54
T55L56
755469
755486
755491
755498
755226
755331
755353
755359
755398
755523

550003
550006

, 550008
~ 55001k
550017
550019

2 (CONT.)

3 $4,767,957 $2,745,368.50 $7,513,325,50B

*Car Group A means those Cars whose Rehabilitation Cost is less than

627, of Lessor's Cost of Cars and Cer Group B means tho

se Cars whose
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EXHIBIT A Page 3

A . CARS

TYPE: 7 100-ton boxcars ‘ (Car Type 1)
73 100-ton covered hoppers (Car Type 2) .
320 . 70-ton equipped boxcars (Car Type 3) : {

JLLINCIS CENTRAL : TOTAL CAR TOTAL

GULF RATILROAD CAR TOTAL REHABILI~ ACQUISI- COST OF CAR

CAR NUMBERS TYPE TATION COST TION COST CARS GROUP* 1

TCG 550029 3  (CONT.) -

550039

5500L2 | s
550047 ;
550049 :
55005
550057
550058
550065
550066 .
550069 - _ ‘
550070 i
55007k '
550075 ' !
550084 : ‘
550085
550086
550090 i
550094 : , - é
550102 '
550107
550108 . -
550112 . . | ]
550116 '
550119
550124
550125
550127
550132
550133
550137
550143
550146
550149
550151
550152
550154 2
550157
550162
550166
550168
550169
550174
550175

ali-as 23

R T e o

A Ay A

*Caf Group A means those Cars whose Rehabilitation Cost is less than
627, of Lessor's Cost of Cars and Car Group B means t

~ .. - - - - -~ ~~3. rec> o - - 1

hose Cars whose

- .-



EXHIBIT A pPage 4

~. - caRS

TYPE: 7 100-ton boxcars ' (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

JLLINOIS CENTRAL TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI-  ACQUISI- . COST OF CAR
~ CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*

1CG 550176 3 (CONT.) i
550177 L
550178 I
550179 | - ﬁ
550181 ' (1
550183 | z;
550187 ty
550192 ¥
550194 | |
550195 .
550197
550198 o
550200 ' 3
550201 A
550202
55020k
550205
550207
550208
550212
550215
550216 T - ‘ 2
550217 - ) S ‘ |
550219 ’ '
550221
550224
550225
550227
550228
550230
550232
550236
550237

" 550238
550240
55024 T
550250
550253
550258

- 550259
550260
550269

T UL

ey — =

co mmm il e A £ " * Py - e

| -
Car Group A means those Cars whose Rehabilitation Cost is less than

627 of Lessor's Cost of Cars and Car Group B

- - - - e

~— - -

means those Cars whose



EXHIBIT A Page 5

~.

~ CARS

TYPE: 7 100-ton boxcars (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

JLLINCIS CENTRAL ' TOTAL CAR TOTAL
GULF RATLROAD CAR TOTAL REHABILI- ACQUISI- COST OF CAR
CAR NUMBERS TYPE TATION COST TION COST CARS GROUP*

ICG 550050 3
20080 (CONT.)

5501k

550161

550209

550243

55024k

62315

562317

562331 2
562358 %
562366 2
562382

562385

562386
562401
562405

562409

solkg
562473 4°
562485
562486
562L88
562511
56253k
562545
562547 6b7
562551
562579
562591
562592
562600
562601
562614 4}
562633
562636
562644
562679
562738 ”
562743 | o
562753 57
562774
562796

g

*Caf Group A m?ans'those Cars whose Rehabilitation Cost is less than
62% of Lessor's Cost of Cars and Car Group B means those Cars whose 775
S r - A X ~ - w" = -

- = - - = - - v -~ 7 Ne

-~
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TYPE:

EXHIBIT A

CARS

7 100-ton boxcars
73 100-ton covered hoppers
320 70-ton equipped boxcars

TLLINOIS CENTRAL

GULF RATILROAD CAR
CAR NUMBERS

TOTAL REHABILI-

TYPE TATION COST

. TION COST

Page 6

(Car Type 1)
(Car Type 2)
(Car Type 3)

TOTAL
COST OF
CARS

TOTAL CAR
ACQUISI-~

*Caf Group A means those Cars whose Rehabilitation Cost is less than
627, of Lessor's Cost of Cars and Car Group B means tho

“ v

1CG 562799

3 (CONT.)
562825

562836 %

562856 ¢”

562880

562881 _;.%

562918

5

590557 5
590572
590617

590637 . b
590650 5%
590682

591900.
T59201%
592081
592176
592186

r No-

se Cars whose

[ |

CAR

GROUP*

P e I P ROV 3 T T T G I e R YIS (e TR o gy 4 R THTRr [ 4 S P Y e Y S T (i N SR T T A I T Sy 2 N A e e v e R o o s i
T TE g . i o x e Ar iy
B AR EAAAER ST 4
. . PRI RN L

JEV



N
TYPE : 7
73

320

EXHIBIT A

CARS

100-ton boxcars
100-ton covered hoppers
70-ton equipped boxcars

JLLINOIS CENTRAL
GULF RAILROAD CAR  TOTAL REHABILI-

CAR NUMBERS

TYPE TATION COST

ICG 590013
590046
590052
590089
590103
500110
590140
590157
590165
590180
590182
590198
590033
590149
590195

0199
561708
561759
561787
561809
561839
561878
561879 -
561941

_=561701
5903
590331
590349
590359
5903Th4
590382
590392
590398
590405
590418
590437
590438
590Lk40
5904 LY
590445
590449
590460
590463
59046k

3 (CONT.)

ade

66

Page 7

(Car Type 1)
(Car Type 2)
(Car Type 3)

TOTAL CAR TOTAL
"ACQUISI- COST OF CAR
TION COST CARS GROUP*

Caf Group A means those Cars whose Rehabilitation Cost is less ﬁhan
627, of Lessor's Cost of Cars and Car Group B means those Cars whose

v oIS TN 1= e

LT e TR TR e, T e Gy

Lagrinadn



EXHIBIT A

TYPE : 7- 100-ton boxcars

Page 8

CARS

(Car Type 1)

73 100-ton covered hoppers - (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

JLLINOIS CENTRAL

TOTAL CAR TOTAL

GULF RATILROAD CAR TOTAL REHABILI- ‘ACQUISI- COST OF

CAR

CROUP*

_CAR NUMBERS . TYPE TATION COST TION COST CARS

ICG s590LT1 -3 (CONT.)
5904 7L
590475
590L78
590480
590483
590489
590492
590495
590304
590362
590396
500443
590491

__590k96
5635054
563512
563515
563516
563521
563523
563534
563540

09,
5600&%“‘J
560068
560089
560090 —
560189
560220
560249
560251
560351
560354
560359
560367
560384
560397
560398
560417
560428
560235
560477
560489

Car Group A means those Cars whose Rehabilitation Cost is less than

627 of Lessor's Cost of Cars and Car

« - -
- - - — .- .

Group B means those Cars whose
S - - .t - -
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EXHIBIT A
Page 9

N CARS

TYPE : 7 100-ton boxcars (Car Type 1)
73 100-ton cevered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)

JLLINOIS CENTRAL o TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI- ACQUISI~ COST OF CAR
CAR NUMBERS TYPE TATION COST TION COST . CARS GROUP*

PP T Ty

ICG 560490 3 (CONT.)
560499
560517 , :
560532 :
560537 ' ‘ ;
560549 '
560550
560553 4 , _ _ :
560601 : A : :
56065k - . -
560666 :
560707 b
560716
560726
560738
560777
560925
560931

5910L5
591055.
591117~
591159
591169
591176,
591178 -
591183
591192_
591 24T,
591252
591261
591269
591273
591276.
591287.

- 591292

' 591050
591062
591090-

591173
592508
592510
592528, L

. 592513 - ' | :
.Caf Group A means those Cars whose Rehabilitation Cost is less than
627 of Lessor's Cost of Cars and Car Group B means those Cars whose

~ - B - - = -

-

A

e sra e
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- EXHIBIT A
: Page 10
~N CARS
TYPE: 7 100-ton boxcars (Car Type 1)
73 100-ton covered hoppers (Car Type 2)
320 70-ton equipped boxcars (Car Type 3)
JLLINOIS CENTRAL TOTAL CAR TOTAL
GULF RAILROAD CAR TOTAL REHABILI- ACQUISI~ COST OF CAR
CAR NUMBERS ‘ TYPE TATION COST TION COST CARS GROUP*
ICG 592716 3 (CONT.)
592753
592769
592813
592826 )
592839 N
592843
592967
592976
592985~
592590
TOTALS: $5,873,799 $3,541,504.20 $9,415,303,20

*Caf Group A m?ans those Cars whose Rehabilitation Cost is less than
627 of Lessor's Cost of Cars and Car Group B means those Cars whose
e s aa - - - N B r -~

- - ~¢

e
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ANNEX to EXHIBIT A

SPECIFICATIONS



WD T

= ILLINOIS

CENTRAL GULF RAILROAD

General Specifications

70T 50'-6" Box Cars
Series 1UG %63500-563551 (8 cars)

Body - Riveted Steel Construction

Underframe - Riveted design,

Draft Gear - High capacity 3-1/4" travel ("11K50").

Doors - side - 12' 0" sliding type centered on lateral center line of car.
Lining - side - 25/32" thick, applied horizontally btetwecn belt rails.
Lining - end - 1-1/2" thick T.G applied vertically.

F]odrs - 2-3/8" nailable steel floor.

Inside Fixtures - 9 Belt Sel Installation

Trucks - 70 ton - "S-2-C" stabilized with 3-11/16" travel springs
Wheel base - 5' 8"

Wheels - 33" diameter - one wear

Dimensions: Length:  Between pulling face of couplers. . . . . . . . . . 54" B-1/2"
Over strikers « « + v« v ¢ v v v v « I Y S b
Over end Sil11S. + v ¢ v v v ¢ ¢ v e v 0 o o v o o 50' 10-1/4"
Inside - between end linings. . . . . . .« . . . . . 50' 6-5/8"
Center to center bolsters . . . . v v ¢ ¢ « v « « 41' Q"

Width: Over side plates. . . . . . e e e e e e e e e . 10' 0-5/8"

Over side sills . . . . . . e e e e e e e e e e 9' 11-5/8"
Inside - between belt rails . . . . . . . e e e o« . 9" 3-3/4"

Inside - between steel side posts . . . . . . . . . 9" 5-5/8"
Side door opening (clear) . .« « « « « v ¢ v « « . . 10' O"

“Height: Inside. . . . . . . . . .. e e e s e e e e e« . . 10" 6-1/8"
Side door opening (clear) . . . . « « v + v v 4 . . gt 9-1/2"
Rail to top of floor. . . . . . . ¢ o . © e e e e 3' 8-7/16"

Rail to center line of coupler. . . . . . . . . . . 2" 10-1/2"

Average Light Weight - 66,500#

Cubic Capacity - 4,952

Dffice of Mechanical Engineer

Date - 1977

Spec. 0-337-E

~8-+¢8

yorm G, B.¥. 248
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ITLLINOIS CENTRAL GULF RAITLROAD
General Specifications

100 Ton £92'=9" Auto-Rox Cushion Underframe

Series - 1CG 670151-670199 (4 cars)
Body - Fivetnd St-el Caonctruction
I'ndervirame « Welded Nngjan

Cushion Underfirame
(Nydrautic Unit) - Veyctene-20" Travel

Mratt Gear = Hioh Capacity 3-1/4" Travel (Mr&0").

Peors - Side - 2 Bonrs, 1 oauxiliary, 1 main - 16"-0" ¢lear door onening

Lining - Side - 25/32" thick T&G. applied horizontally
Lining - End - 25/32" thick T&G

Floors - 1-3/4" N.S.F.

Trucks - 100T - "A-3" stabilized with 3-11/16" travel springs

Wheel base - 5'-10"

Wheels - 36" diameter - One Wear

Dimensions: - Length: Between pulling face of couplers. . . . . « « + « . . 68'-7-1/2"
Over strikers. . . ¢ ¢ v ¢ v ¢ v v it e e e e e . 65'-11"
Over end sills., . . . . C e e e e e e e e e e 60'-11-1/8"
Inside - between end 11n1ngs Ve e e e e e e e e e 60'-8-15/16"
Center to center bolsters . . . . .« ¢« ¢« v v 2. . .46'-3"
Truck Wheel base. . . . . . . . e e e e e oo L5170
Over stationary center sill . . . « « ¢ v v v ¢« « & & 60'-11-1/8"

Width: Over side plates. +« v v« ¢ ¢ ¢ ¢ ¢ ¢ v o o ¢ o o o o s 9'-10"

Over side sills . . & « v v ¢ v ¢ v ¢« o & e o e . .9'-10"
Inside ~ between side linings . . . . + + « . . ¢ . .9'-3-7/16"
Extreme. « « ¢ ¢ ¢ o0 0 0w e e 4 v e e s e . J10'-8"
Inside - between stee] side posts e e e e e e 9'-5"

S]de dOOr Open]ng ¢ & & B 8 e 8 & * & & e s * e o ]6‘ '0"
Height: Ins]de. L] . L] . . . L] 1] [ ] L] . . . . L ] . L] L] v' L] . ]O‘-g"

Side Door opening - c]ear T T A
Rail to top of floor. . . « ¢« v ¢ v ¢« v v ¢ ¢ ¢« « 3'-8-1/4"
Rail to center line of coupler. . . . . . . . . . . 2'-10-1/2"

Estimated Light Weight - 87,500#

Cubic Capacity - 6,040

OFFICE OF MECHANICAL ENGINEER

Date: 1977 Spec. 0-339-E

8-0-~88 Porm G.8.K. 249
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ILLINOIS CENTRAL GULF RAILROAD

General Specifications

70 Ton 50'-6" Rox-Cushion Underframe
Series - 1CG 5%0090-%9°199 (16 cars)

Body - "iveted Steel Censtruction.
Underfrane - Woldrd Desiun,
Cushion tUnderfrarme

(Hydrautis Unit) - Kevstone - 20" Travel

Draft Gear - High Capacity 3-1/4" travel

Doors - side - 10'-0" sliding type centered on lateral center line of car

Lining - side - 25/32" thick T&G. applied horizontally.

Lining - end - 1-1/2" thick T&G applied vertically

Lining - ceiling - #3018-A Insulmat - Mortel.

Floors - 2-3/8" thick nailable steel floor.

Inside Fixtures - 3 DF-2 partial belt rails, 6'-6" long applied each side of doorway

Vertical dimensions from floor to top of belt rails as follows:
4' 0-1/16" , 5' 6-1/16" and 8' 9-1/16".
F 4

One set of belt rails in "A" end of car 2' 5-1/2" long with vertical
dimension from floor to top of belt rail of 10' 0-§/16" :

6 - Aluminum crossmembers.
40 - Lading strap anchors.

Trucks - 70 ton capacity - "A-3" or $-2-C stabilized with 3-11/16" travel springs
Wheel Base - 5' 8"

Wheels - 33" diameter - One Wear

Dimensions:

Length:  Between pulling face of couplers. . « « « « « « . & 57' 11-1/2"
Over Strikers + o o o o o o o o o o o o o o o o« o« « 955" 4"
Over end sills. . . . . e o e e s o e e o s e+ « o 50 10-1/4"
Inside - between end linings. . . . « « ¢« ¢« ¢ « « . 50' 6-5/8"
Center to center bolsters . . « « ¢ v ¢ ¢ ¢ ¢ ¢ « 41' o"
Truck wheel base. + .« « « ¢« ¢« « « . P -
Over sliding center sill. . . . . . . e e e o s . . 54" 9"
Over stationary center sill . . . . . . e ¢ o ¢« « . 51" 3-3/4"

Spec. 0-350-E Sheet 1 of 2 Sheets
s-6-48

rorm G.B.E. 240
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Dimensions - Cont'd.

Width:
Over side plates. o ¢« v + v ¢ ¢« o o o« o + « « « « » 10" 0-5/""
Over side sills . . . . . . . G e e e e e e e e 9' 11-5/2"
Inside - between side linings . .+ « « . . . . .o 9 4-1/10"
Inside - between belt rafle . . v o ¢ v v . v o . . 9 4-1/107
Inside - between steel side posts o . . . .« . .. 9! 5.7/
Side door ovening . . . T (VAR

Height:

Inside. . . . . . .. P (A S YA
Side door opening - c]ea' e e e e e e e e e e e 6 9 951
PAil to top ol floor. o . . . . o L. . C e e . 30 870
Rail to center line of coupler ........... 2' 10 1/2“
Average Light Weight - 73,300#
Cubic Capacity - 4,967
’
Office of Mechanical Engineer :
Date - 1977 Spec. 0-350-E Sheet 2 of 2 Sheets

8-0-48 Forms G.H.E. 343
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ILLINOIS CENTRAL GULF RAILROAD ,
i

General Specifications

70 Ton €0'-9" Rex-Cushinn Underframe

Series - ICC 660100-660206 (1 Car)
These cares excerd AAR Clearance Plate "C"

Body - telded Stee) Construction
Underframe - Woldod Decign

Cushien Undevfromne
(Mvdrantic Unit) - Vrvetone - 20" Travel

NDraft %ear - High Capanity 3-1/4" Travel ("MK 50")
Uoors - Side - 10'-0" Sliding Type Centered on Lat. Center Line of Car
Interior Equipment - 22 Belt DF-1 Installation

Lining - Side - None

Lining - End - 1" Plywood

Floors - 2-3/8" Wood with 1/8" Perforated Steel Plate on Top

Trucks - 70 T capacity - "A-3" roller bearing stabilized with 3-11/16" travel springs.

Wheel Base - 5'-8"

Wheels - 33" Diameter - One Mear

Dimensions: Length - Between pulling face of couplers. . . . . . . . 7, . 68'-7-1/2"
Over strikers. . . . . e e e e e e e e v e . . B5'-1T"
Over end sills . . . . e e e s e e e . . . 60'-11-7/8"
Inside - between end 11n1ngs e e e e 4 e« s e . . . B0O'-8-1/2"
Center to center bolsters. . « « v ¢ ¢« ¢« ¢ v « o & 46'-3"
Truck wheel base. . . . e e e e e e e e e . 58"
Over stationary center 5111 ot e e e e e e e . 60'-11-1/8"

Width: OVEY' Side p]ates. e & 8 8 e & & 8 ¢ s e e 3 & 2 0+ o 9"‘5"3/8"
OVQ\" Side 51””5 . . . ® ¢ @ [] . . . o 0 . . . . . . 9"5'5/8“

Inside - between belt rail. . . . . ¢« + v ¢« v ¢ . 9'-2-5/8"
OQutside extreme . . . . . e e e s e e s e« . 108"
Inside - betwecen steel s1de posts ......... 9'-5-5/8"
Side doOr OpPening .+ « « v v« 4 ¢ ¢ 4 e e e e 0. . 10'-0"
Height: Inside . ¢« « ¢« v ¢« ¢ ¢ ¢ ¢ e v ¢« v v 0 e v o v o 11'-4-5/8"
Side door open1ng -clear . . . . . A AR
Rail to top of floor . . . C e e e e e e e e . 3'-8-1/2"
Rail to center line of coup]er ........... 2'-10-1/2"

Average Light Weight - 88,5004

Cubic Capacity - 6,367
OFFICE OF HECHANICAL ENGINCER
RPN Wb i MYV & VRS LW 0 §
.EIO'U.:.C. YJIT ey A AERE B o s =

Forms (C.8.K. 2480




ILLINOIS CENTRAL

General Specifications

GULF

1007 60'-9" futo fo<-Cushion Underframe
Series - 1CG 6,0207-770249 (3 cars)

Cody - Helded stoel constryuction

Underfran: - welded Jdesiun

Cushicn uvnderfrare

(Hydvaulic Unit) - Yeystone - 20" Travel

Draft Gear - Hioh eapacity 3-1/4" travel ("“iW50").

RAILKOAD

Duors - side - £ doors, 1 auxiliary, 1 main - 16'-0" clcae door opuning.

Lining - side - 25/32" thick T&G. applied horizontally.

Lining - end - 25/32" thick T&G. applied vertically.

Floors - 1-3/4" N.S.F.

Trucks - 100T capacity - "A-3" Roller Bearing Stabilized with 3-11/16" travel springs

Wheel Base - 5' 10"

Wheels - 36" Diameter - one wear

Dimensions: Length: Between pulling face of couplers. . . . . . . . .. 68' 7-1/2"
Over strikers . « « v v ¢« ¢ o « « . . . . . . 65' 11"
Over end sills. « . « v v v v o . . .. 7. . 60" 11-1/8"
Inside - between 25/32" end linings . . . . . . . . 60' 8-15/16"
Center to center bolsters . . . . . . . e« e o . . 86" 3"
Truck wheel base. . . . . e e e e e . . . 5" 10"
Over stationary center sill . . v . . .. 60" 11-1/8"

Width: Over side plates. . . .« +« ¢ v v « v « . . I R L0
Over side sills o . « ¢ « ¢ v o ¢« & e e e e e e . .9 8"
Inside - between side ]inings ........... 9' 2-7/16"
OQutside extreme . . . . v v v v v v v v v e 0 e .. 10' 6-5/16"
Inside - between steel s1de posts . . .+ . . . . . 9 4"
Side door opening .« . « . v v v v 4 e v e v e . . 16' Q"
Height: Inside. . . . v e e e e e e e e .- .. . 10' 9-172"

Side door open1ng - c1ear ............. 10' 9-1/4"
Rail to top of floor. & . v v v ¢« v v v ¢ v v v o & 3' 8"
Rail to center line of coupler. . . . . « « . .« . . 2' 10-172"

Average Light Weight - 87,9004

Cubic Capacity - 6,033

Office of Mechanical Engineer

Date - 1977 Spec. 0-354-t

8-0-40

Form G, 8.KE. i40




ILLINOIS CENTRAL GULF RAITLROAD

General Specifications

70 Ton Su'-6" Bev-Std. Underframe
Series - IC% B500n 550299 (100 cars)

Body -~ Rivetad Steel Conatruction

Underframa - 'iveted 1ecign

Oraft. cear Hiah Capacity 3-1/4" Travel ("11K50").
Doors - side - 10'-0" Sliding door

Lining - side - 25/32" thick T.&G. applied horizontally.
Lining - end - 1-1/2" thick T&G. applied vertically.

Floors - 2-3/8" Bruce Durawood

Inside Fixtures - 4 DF-2 Partial belts

Trucks - 70 ton capacity - "A-3" or S-2-C stabilized with 3-11/16" travel springs
Wheel Base - 5‘.- 8".

Kheels - 33" diameter - One Wear

Dimensions:

Length: Between pulling face of couplers. . . . . . . . . 55' 8-1/2"
Over strickers. . ¢« « v ¢ 4 ¢ ¢ ¢ ¢ 4 o o o o o & 53' 1"
Over end Si]]S. ® o 8 e & & ¢ & & 5 e & ¢ o 2 e 50' 10-1/4“
Inside - between end linings. . . . . . . . . . . 50' 6-5/8"
Center to center bolsters . . . . . . . « + ¢« « . 41' 2"
Truck wheel base. . . . .« « « ¢ ¢ v v o ¢ o o« o & 5' 8"

Spec. 0-359-E Sheet 1 of 2 sheets

80



Dirensiens - Cont'd.

Vivethe
Over side platesS. v « ¢ « ¢ ¢« o ¢« o ¢« o » « o« « o 10" O-5/8"
Over side S1118 & v v v v v v v v e e e e e e e 9 LA
Inside - between side liniras ., . . . . R M TR VAL
Inside - betwren stoel side pests . . . . . . . 9 55/
Side door orenings. . . . . . . . . e . A (DA
H"i‘l'r',"
Inside. . . . . . . S [ A YR
Side door orening -~ cledr . . . . .. . . . o.o. 9" 97710

Rail to top ¢f floor. . G R iV
Rail to center Yino of corplev. o 0 o 0 . . o . . 2" 10-1/°

Average Light Weight - 64,600

Cubic Capacity - 4,984

Office of Mechanical Engineer
Date - 1977 Spec. 0-359-E Sheet 2 of 2 sheets.

8-0-48 Yorm G.8.E. 3435
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ILLINOIS CENTRAL GULF RAITLROAD

General Specifications

70 Ton “¢'-6" Gew-Cushion Underframe
Series  ICH ¢617n0.561999 (9 cars)

Body - Piveted Stexl Conatruction
Underfy 1 Poddad Desian,

Cushion ndorfrar »
(Hydravdic thit) - Yevstone-20" Travel

Draft Coar - High Capacity 3-1/8" Travel ("1'K50"}.

Doors - side - 10' 0" Sliding type centered on lateral center line of car

Lining - side - 25/32" thick T&G. applied horizontally
Lining - end - 1-1/2" thick T&G. applied vertically
Lining - ceiling -

Floors - 2-3/8" Thick. Koppers Wood "Alger" Floor

Inside Fixtures - 2-Pc. Evans Load Dividers
Trucks - 70 ton capacity - "A-3" stabilized with 3-11/16" travel springs
Wheel Base - 5' 8"

/
Wheels - 33" One Wear
Dimensions:
Length:
Between pulling face of couplers. . . . . . « . . . 58' 1-1/2"
Over Strikers o « o o 4 ¢ 4 « o o o o o o o o« o o o 55' 6"
Over end sills. . . . . e e e e e e e e e e e e 50' 10-174"
Inside - between end linings. . . . « ¢« « + ¢ ¢ . . 50' 6-5/8"
Center to center bolsters . . . . . « . . . . . . . 41" 0"
Truck wheel base. . . . ¢« & & v v v v ¢ v v o v o . 5' 8"
Over sliding center sill. . . . . . ¢ ¢« ¢ ¢ « o « 54' 11"
Over stationary center sill . . . . . . . . « « . . 51' 3-3/4"
Spec. 0-361-E Sheet 1 of 2 Sheets

R-9-49 Fors G.8.E. 240
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Dinensicns - Cont'd.

Vidih:
Over side plates. « « , - v v v v ¢« v o« v v e o 10" 0-5/
Over side sills . « « « . + . . . . I AR D T
Inside - between side ]1”!“' R RS O U
Inside - between strel side poets o 0 0 0 L L . . . 9" 5-507
Side door oyening . . . . L L L L. L . R 1 A O
Hoijaht:
Inside. . . . .. T A B
Side door orening - zlear . . . . L . . A N A
Bail to top af flocv. o . . T A R A
Rail to center line of coupler ........... 1' 10-1/2"

Average Light Weight - 78,000
Cubic Capacity - 4,691

Office of Mechanical Engineer
Date - 1977 Spec. 0-361-E Sheet 2 of 2 Sheets

8-6-408 Form G.0.K. 348




K FLLINOILIS CENTRAL GULFE RATLEUAD

General Specifications

70 Ton H00'=6" Bor-Cushion Underframe

Series - ICEG §10Nn.50°499 (34 cars)

Boay - Rivyeted <4~ (onstruciton

Cushion imdertra > - Yeystone 20" Travel

Draft Coavw - Hioh Capacity 3-1/4" Travel ("1K50").

Doors - side - 10" 0" cliding type centared on latmal - oy ter lipe ¢ f car

Linipg  side - 77/20 tivick T&G. arplied Lorizontatl: .
Lining - end - 1-1/2" thick T&G. applied vertically.

Floors - 2-3/8" Thick Nailable Steel Floor

Inside Fixtures - None

Trucks - 70 ton capacity - "A-3" stabilized with 3-11/16" travel springs
Wheel Base - 5' 8"

Wheels - 33" diameter - One Wear

Dimensions: ’
Length:

Between pulling face of couplers. . . . . . .« . . 58' 2-3/16"
Over Strikers & v ¢ v ¢ ¢ o v o ¢ o o o« o o o o o o 55' 5-3/16"
Over end SiT11S. & & v v ¢ 4 v v v v e e e e e e e 50' 9-11/16"
Inside - between end linings. . . . . . . . . . .. 50' 6-1/16"
Center to center bolsters . . . . . . . « « . ¢« .. 40' 10"
Truck wheel base. . . . . « ¢ v ¢ « v « « . e . . . D2 8"

Spec. 0-363-E Sheet 1 of 2 Sheets

8~0-¢80

Form G.3.K. 2408



duwensions - Cont'd.

Width:
Over side pPlatesSe © ¢ ¢ ¢ 4 ¢ ¢ v o v o v o v v W 8" 11577
Over side sills . . « « . « v . . . - LD D L YA
Inside - between side vavnxk ..... A LB VAT

Inside - between steel side josts ., ., . e . o 9" 55/,
Side door opening . . . . . . . . L L. .. .10 O

Hejhit s

Inside. . . . . . T L R RS VA
Side door o) c¢ning - cle R A B YO
Rail to top cof floov. . . e e e e e e e 3BT

Rail to center line of cnu.'ar. e e e e e a2V 10-1
fAverace 1ight dlojent - (7 ,200%

Cubic Capacity - 4,927

Office of Mechanical Engineer
Date - 1977 Spec. 0-363-E Sheet 2 of 2 Sheets

K-8-48 Yorm G.B.E. 348
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iLtLeiInols CENTRAL GULF RATLROAD

General Specificaticns

70T 50' ~° Box Tars
Series  ICG 5672) £62299 (8 cars)
ICC §7P 1. krnan2 (35 cars)

Body - Piveted “trol fon<truction

Underfs i - Rivedad dacign,

Draft ¢ oo - Hiok capacity 3-1/4" troavel ("5.50")

Doors  ~ide « V' 0" <liding type contered on Yot ol confer 1in o car.
Linine  «ide - 75/07° thick, applied berizentalls fot con belt roin.

Lining - end - 1-1/2" thick T&G applied vertically.
Floors - 1-3/4" nailable steel floor.
Inside Fixtures - 9 Belt Sel Installation.

Trucks - 70 ton -"S-2-C" stabilized with 3-11/16" travel springs
Wheel base - 5'-8".

Wheels - 33" diameter - one wear

Dimensions - Length: Between pulling face of couplers. . . . . . . . . . 55 7"

Over strikers « ¢« v & v v ¢ v v v e 4 v e e e e e 51' 11-1/2"
Over end sills. . . ¢ & . . v ¢ v o v v « v & 7 . . 50" 9-5/8"
Inside - between end linings. . . . . . . « « « . . 50' 6"
Center to center bolsters . . . . . . . . .. . . . 40' 10"

Width: Over side plates. . . & ¢« & ¢ ¢ ¢ v v v o v o = o 10' 0-5/8"
Over side sills . . &« ¢ v ¢ v e v v v o v o . . 9' 11-5/8"
Inside - between belt rails . . . . . « + + « « .« . g' 4"
Inside - between steel side posts . . . . . . « . . 9' 5-5/8"
Side door opening (clear) . . v ¢« ¢« ¢ v ¢ ¢« ¢ o « & 10' 0"

Height: Inside. . . . . O 10 R
Side door opening (clear) . . .« . ¢ « ¢« v v o + « . 9' 11-1/4"
Rail to top of floor. . . & . ¢« v ¢ ¢ ¢ ¢ o ¢« « o & 3' 7-7/8"
Rail to center line of coupler. . . . . . . . . . . 2' 10-1/72"

Average Light Weight - 62,7004

Cubic Capacity - 4,952

Office of Mechanical Engineer,

Date - 1977 Spec. 0-425-E
8-0-48

Form G.8.K. 343
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ILLINOIS CENTRAL GULF

General Specifications

70T 50'-6" Pox-Cushion Underframe
Series - [CH £Oo081-599699 (9 Cars)

Body - t~1drd steol aenctruction
Underfrare - vweldod dosiun

Cushion undertyar -
(Nydrardic tmit) - Yevstone - 20" Travel

RAITLROAD

Oraft Cepr - High coapacity 3-1/74" travel (1H60").
Doors  side - 10'-0" Sliding type
Lining - side - 25/32" thick T&G. applied horizontally.
Lining - end - 1%" thick T&G. applied vertically.
Floors - 2-3/8" N.S.F.
Trucks - 70T Capacity - S-2-C Roller Bearing Stabilized with 3-11/16" travel springs.
Wheel Base - 5' 8"
Inside Fixtures - 4 DF-2 Belts
Wheels - 33" Diameter - one wear
F 4
Dimensions: Length: - Between pulling face of couplers. . . . . . . . . . 58' 1"
*o0ver STrikers ¢ v v e v e s e e e e e e e e e e e 55" 51"
Over end sills. . ¢« & v ¢ 4 v v v v ¢ ¢ o o v o 4 . 50' 9-3/4"
Inside - between 25/32" end Tinings . . . . + . . . 50' 6-1/8"
Center to center bolsters . . . . . « +« ¢« « ¢ + « . 40' 10"
Truck wheel base. . . + ¢« +v v ¢ ¢ v ¢ v ¢ v v . . . 5' 8"
Over stationary center sill . . . . . . . « . . 50' 9-3/4"
Width: Over side plates. . . . . e e e e e e e e « o o« 9" 11-5/8"
Over side sills . . . v v v v v v v v o . .. 9" 11-5/8"
Inside - between side linings . . . . . . . . 9 4-1/16"
Outside extreme . . o ¢« &+ v v v v 4 o o o o s o o W 10' 6-5/16"
Side door opening . . . . . . . . . 10" O
Height: Inside. . . . . . .. e e e e e e e e e e e e 10* 6-3/8"
Side door opening - clear ............. g9' 10-5/8"
Rail to top of floor. . . . . . . ¢ . ¢« . . e o« . o 3' 8-5/8"
Rail to center line of coupler. . . . .« . .2 10%"

72,000#
4,967

Average Light Weight -
Cubic Capacity -

Office of Mechanical Engineer

Date - 1977 Spec. 3150-E

g8-8-48

Yorm G.B.R. 3403
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ITLLINOIS CENTRAL GULF RAILROAD

General Specifications

70 Ton H0'-8" Pnx Standard Underframe
Series - [CH £6N060-560099 (39 cars)

HUndey frame - Walded Pesian - 70 Ton Capacity

Brakes . ABM-1N1" temp. <hoes

Mraft Cesp - High Capacity 3-1/4" Travel

Donrs - Side - Ore Main Poor 10'-0" clear deor orening (width)

Lining - Side - Steel Single Sheathed (taffie)

Lining - End - Corrugated Steel

Interior Fixtures - Recessed DF-2 Belts

Floors - 1-3/4" N.S.F.

Trucks - 70 Ton - "A-3" or S-2-C Roller Bearing, stabilized with 3-11/16" Travel Springs

Wheels - 33" Diameter - One Wear

Dimensions: Length - Between pulling face of couplers. . . . . . . . . . 55'-8-1/2"

Over strikers. . ¢ v ¢ v v v vt e e e e e e e 53'-1"
Over end sills . . . . . e e e e e e e 7. . 50'-10-1/4"
Inside - between end 11n1ngs e e e e e e e e e 50'-8"
Center to center bolsters. . . ., . . . . .« . . . . 41'-2"
Truck Wheel Base. + « v v v v v ¢« v ¢ ¢« v o v o « . 5'eg"

Width - Over side plates. . . . . . . . e 4 e e 4 e o« . 9'-9-7/8"
Over side ST11S & & 4 ¢ o ¢ ¢ 4 ¢ o & o o o o o o « 9'-5"
Extreme. . . .+ . . . . e et e e e e e e e e s 100"
Inside - between steel s1de sheets, . . . . .+« . . 9'-4"
Side door opening « « v « ¢ 4 4 e 4 v e e 0 s . . . 10'-0"

Height = Inside . . . . . . . B LY A V2
Side door opening - c]ear ......... e e . 911
Rail to top of floor . . . . . e e e e e e e e 3'-5-3/4"
Rail to center line of coupler . . . . . . . . . . 2'=10-1/2"

Estimated Light Veight - 62,0004
Cubic Capacity - 5,024

OFFICE OF MECHANICAL ENGINEER \
Date: 1977 Spec. 1104-1-t

S-8-48 Form G.B.K. 240




ILLINOIS CENTRAL

General Specifications

GULF RATLROAD

70T Boy (ars

Series 105 568400-568529 (8 cars)
Ly BREADN-RG300 (9 cars)

Fody - Pivetad Steol Conctruction

derfrara - Weldrd Pacinp

Brakes - AB 107 ¥ 17" - Cast Iron Shors « Autgmatic “iact

Maft Ceay = High Lapeity 3-1/4" Travel
Poors - Side - 17 7. Sliding

Intevier Ciytures -~ 1 el DF-2

Lining

Floors 2-3/8" Wood T.4&G.

Trucks - 70-Ton - "A3" Stabilized with 3-11/16" Travel Springs

Wheel Base - 5'-8"
Wheels - 33" Diameter - One Wear
Bearings - 6" x 11" Roller

Dimensions - Length:

Inside - between end linings. . .
Center to center bolsters . . .

Side - 25/32" Thick T.&G. applied horizontally
Lining - End - 25/32" Thick T.&G. applied vertically

Between pulling face of couplers.
Over strikers. . . . . . . . .

Width: Over side plates. . . . .
Over side sills . .,

Inside - between side liﬁiﬁgé
Inside - between steel side posts .
Side door opening (clear

Height: Inside. . .

Side Door opening (c]e;r)

Rail to top of floor. . . .
Rail to center line of coupler.

Estimated Light Weight - 65,200#
Cubic Capacity - 4,952

OFFICE OF MECHANICAL ENGINEER
Date: 1977

Spec. FC1201-1-E &

FC1202-1-E

ooooooooo

oooooo

ooooo

55'5-1/2"

. 52'-10"
. 50'-8-1/4"

50'-6-1/16"
40'-10"

9'-11-5/8"
9'-11-5/8"
9'-4-1/16"
9'-5-5/8"
10'-0"

« e ]0'-6"
. 9‘,]0"

a-0-48

PYorms Q.8.8.

340
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ILLINOIS CENTRAL GULF RAILROAD

General Specifications

701 Boy Care

Series 106G '591000-591289 (22 cars)
0 £92500. 42003 (4 cars)

Pody - Niveted “trel Canctruction

Hndpy oy« Welded Degijon

Cushion tadesfrane - Yy fraglic Unit (Modro-Frame 10)

froales = ABD 10 v 17 - Cast Tron Shees - Avtomatin “lac! Ajuster
Nraft feae - Hioh fapacity 3-1/4" Travel

Voors - Side - 10 Ft, Sliding

Lining - Side - 25/32" Thick T.&G. applied horizontally

Lining - End - 25/32" Thick T.&4G. applied vertically

Interior Fixtures - 4 DF-2 Belts

Floors - 2-1/4" Wood T.&G.

Trucks - 70-Ton - "A3" or S-2-C Stabilized with 3-11/16" Travel Springs
Wheel Base - 5'-8"

Wheels - 33" Diameter - One Wear

Bearings - 6" x 11" Friction ’
Dimensions - Length: Between pulling face of couplers. . . . . . . . . .58'-3-3/4"
Over strikers. . . « + « « . e e e e e e e s e e 55'-8-1/4"
Over end sills. & v v v v v o ¢« ¢ ¢« o & & « . . . .50'-8-1/4"
Inside - between end 11n1ngs e e e e e e . . .50'-6-1/16"
Center to center bolsters . . . « . v v v v v ¢ o 39'-6"
Width: Over side plates. . . . . « « . . e v e e e e . 29'-11-5/78"
Over side sills . . . . C e e e e e e e s 9'-11-5/8"
Inside - between side 11n1ngs e e e e e e e e e 9'-4-1/16"
Inside - between steel side posts , . . . . . . . .9'-5-5/8"
Side door opening (clear) . . . . . . . . . . . . J10-0"
Height: Inside. . . . « « ¢ v ¢ o v 4 S [ T
Side door open1ng (c1ear) e e e e e e e . .. W9'-10-1/72
Rail to top of floor., . . . . . . + .« . . . v . . .3'-8-7/106"
Rail to center line of coupler. . . . . « + . « « . 2'-10-1/2"

Estimated Light Weight - 64,700#
Cubic Capacity : - 4,932

OFFICE OF MECHANICAL ENGINEER
Date: 1977 Spec. 0- FC1203-1-E

8-6-40 Torm G.8.K. 340



TLLINOIS CENTRAL GULF RAILROAD

General Specifications

,701 Fox Cars

Seyvies 104 f?l?ﬂu«GOVOﬂ? (3 Cars)

Rody - Piveted Stecl “onctryuction

mderframy - Welded Pecign

Crushinn 'mderframe - dnvdraylic Unit - bYeystone 207 Tiayeld

Brales -~ B 10" v 12" - rast Iron Shheg - Aﬁtoma'ic “lack Adjuster
Mratt Gear - High Capacity 3-1/4" Travel

Doors - Side - 10 Ft. Sliding

Lining - Side - 25/32" Thick T.8G. applied horizontally
Lining - End - 25/32" thick T.&G. applied vertically
Floors - 2-1/4" Vood T.&G. (Bruce Durawood)

Trucks - 70-Ton - S-2-C Stabilized with 3-11/16" Travel Springs
Wheel Base - 5'-8"

Wheels - 33" Diameter - One Wear

Bearings - 6" x 11" Roller

Dimensions - Length: Between pulling face of couplers. . . . . . . 7 .58"-1"
Over strikers. « & ¢ ¢ v ¢ ¢« « ¢ o o o« o o o o JB5'=5-7/2"
Over end sills . . & v v v v ¢ ¢« ¢ « ¢ « « &« « 50'-9-3/4"
Inside - between end linings . . . . . . . . . .50'-7-9/16"
Center to center bolsters. . . « . « =« « « . « . 40'-10"

Width: Over side plateSe « « v v « o o o « o w o o + o .9'-11-5/8"

Over side sills . . . . . . . ot e s e s e e . J9'-11-5/8"
Inside - between side linings . . . . . . . . . .9'-4-1/16"
Inside - between steel side posts . . . . . . . .9'-5-5/8"
Side door opening (clear) « « « « « v « ¢ « « « .10'-0"
Height: Inside. . . ¢ v v v v e e b e e e e e e e e 10T
Side door opening (clear) . . . . . . . « . . .. 9'-10-7/8"

Rail to topof floor. . . « . ¢ ¢ ¢« ¢« ¢« ¢ v « « .3'-8-1/4"
Rail to center line of coupler. . . . . . . . . .2'=10-1/2"

Estimated Light Weight - 66,0004
Cubic Capacity - 4,760

OFFICE OF MECHANICAL ENGINEER
Date: 1977 Spec. FC-1205-1-t
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General Specifications

707 Box fars
Series - 1C6G §22000.6097199 (4 cars)

Rody - Riveted Steel Menstruction

todey fraes - Folded fiosign

Avakes - AB 10" ¥ 12" - Cast Iron Shoes - Aontomatic <lecok Adjuster
Coshion thderfyacme - (Ihyaraulic Unit) Pvdre: Fram: 40

Draft Sear - Hiagh Cepacity 3-1/4" Travel

Doors - side - 10 ft. sliding

Lining - side - 25/32" thick T&G. applied horizontally.
Lining - end ~ 25/32" thick T&G.. applied vertically.

Interior Complement - 4 Evans DF-2 Belts
Floors - 2-1/4" Wood T&G

Trucks - 70-Ton - "A3" Stabilized with 2-1/2" Travel Springs
Wheel Base - 5' 8"

Wheels - 33" Diameter - One Wear.

/’

Bearings - 6" x 11" Roller

Dimensions: Length: Between pulling face of couplers . . . . . . . . .. 58' 6-1/4"
Over strikers. « « v ¢ ¢ ¢ ¢ o ¢ « o o« o« « « . . 55' 8-1/4"
Overend sills . . . . . . . « .. e =+ « o - . . 50" 8-1/4"
Inside - between end 1inings . « « « « v ¢« ¢ « . . 50' 6-1/16"
Center to center bolsters. . . « « . « + ¢« « « « . 39* 6"

Width: Over side plates . v « ¢ ¢« v ¢ ¢ ¢ o o« o & . . . . 10" 0-5/8"
Over side st11Ss. . v & ¢ ¢ v ¢ v ¢« v 6 o o o o o & 9' 11-5/8"
Inside - between side linings. . . . . . . . . .. 9' 4-1/16"
Inside - between steel side posts. . . . . . . . . 9' 5-5/8"
Side door opening (Clear). . . . . . . « . . . .. 10' 0"
Height: Inside . . . . . . . ... e e e e e e s e e e e . 10' 6"

Side door opening (clear). . . . « . « ¢ o o « « g' 10'5/16"
Rail to top of floor . . & v v ¢ ¢ ¢« ¢ ¢ ¢ ¢ o o 3' 8-9/16"
Rail to center line of coupler . . « . .« « ¢« ¢« « . 2' 10-1/2"

Estimated Light Weight - 67,0004

Cubic Capacity - 4,952

Office of Mechanical Engineer,

Date - 1977 Spec. FC-1206-1-E

f-8-48

Porm G.B.R. 248




ILLINOIS CENTRAL GULF RAITILROAD

General Specifications

79T Box (ars
Series .G %9270 592999 (11 cars)

Body - Welded Stecl Construction

Under Mrare - Welded Design

Rrates - AR 10" v 127 - Cast Iron Shoes - Automatis <lach Adjusto
Cnzhion Yndorfrave - ACY Freight-Saver 20" fravel

Draft “e:p - High Capacity 3-1/4" Travel

Doors - side - 10' sliding

Lining - side - 25/32" thick T&G applied horizontally.

Lining - end - 25/32" thick T&G applied vertically.

Interior Complement - 3 Evans DF-Z Belts

Floors - 2-1/4" Durawood

Trucks - 70-Ton - "A3" or S-2-C stabilized with 3-11/16" Travel Springs
Wheel Base - 5' 8"

Wheels - 33" Diameter - One Wear

Bearings - 6" x 11" Friction ’
Dimensions: Length: Between pulling face of couplers . . . . . . . . . 57' 9-1/2"
Over strikers. . . v ¢ ¢ v v 4 ¢ v v v ¢« « o o a0 55" 2"
Over end sills . . . . + « ¢« .« . e e e e e e e e 50' 8-1/4"
Inside - between end linings . . . . . . . . . . . 50' 6-1/16"
Center to center bolsters. . . . . . . « . ¢« « . . 40' 10"
Width: Over side plates . . . « ¢« ¢ v v ¢ ¢ v ¢« ¢ o« . . . 9' 5-3/8"
Over side sills. & . v ¢ v v v v o v e v o o o o 9' 11-5/8"
Inside - between side linings. . . . . . . . « . . 9' 4-1/16"
Inside - between steel side posts. . . . . . . . . 9' 5-5/8"
Side door opening (clear). . . . . . . « . . « .« . 10" 0"
Height: Inside . . . . . . . .. C e e e e e e e e e e 10* 5-1/2"
Side door opening (clear). . . « . « + « « « o . . 3' 10-1/4"
Rail to top of floor . . . + ¢« &« ¢ v o ¢ v v o & & 3' 8-5/16"
Rail to center line of coupler . . . . . . . . . . 2' 10-1/72"

Estimated Light Weight - 64,2004

Cubic Capacity - 4,941
Office of Mechanical Engineer,
Date - 1977 Spec. FC-1207-1-E
|
8-6-48

Form G.B.E, 140
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ILLINOIS CENTRAL GULF RAILROAD

General Specifications

100 Ten Covered Hupper Cars
Series - ICG 715200-745299 (8 Cars)

Body . ﬂ#ldéJ Steel Construction
tinderfrare - Welded Desina,
Draft Gem - Hiob capacity 3-1/74" travel

Hatrniwes = Renf - Ten (19) per car. Five (5) per <ide, vith circu's openings 2' "
Mareter.

Hoppeve - Threr (3) jov car.
Discharge Gates - Three (3) - sliding gravity with 24" x 30" opening.
Trucks - 100 Ton capacity - "S-2-A" stabilized with 2-1/2" travel springs.
Wheel base - 5' 10"
Wheels - 36" diameter one wear

Journals - 6-1/2 x 12 - Roller Bearings

Dimensions: Length: Inside of body . . &« & ¢ v ¢ v 4 ¢ v v e e e e . 49' €-9/16"

Over end sills and end plates. . . . « . « « « « . 49' 6-3/4"
Over strikers. . . . . . . « v o« . e e e e e e e 50' 6-3/4"
Over running boards. . . . « « v « v ¢ v v v 4 . 51' 2-7/8"
Center to center of bolsters . . . . . . . .. /. . 40' 6-3/4"

Width: Inside of body . . . . . . ¢« ¢« v v v v v o v 4 .. 10" 1-1/2"
Over sill steps. &« v & v v v v ¢ ¢ v o v o v v o 9' 8-1/8"
Over side sills. . . . v v ¢ v v v v 4 ¢ o ¢ o o« . 10' 2-1/8"
Over side stakes . . . . . e e e e e e e e e e e 10" 8"
Over side plates . . . . . « . . . . .. e e e 10' 2-1/8"

Height: Top of rail to top of running boards . . . . . . . 14' 7-1/8"
Top of rail to top of side plate . . . . . . . . . 13' 11-11/16"
Top of rail to side sill . . . . . . . . e e o o . 3" 5-11/16"
Top of rail to center of coupler . . . . . . . .. 2' 10-1/2"
Top of rail to center plate. . . . . . . . . ..o . 2" 1-1/16"
Top of rail to discharge gates (light car) . . . . 0' 11-3/8"
Bottom of side sill to top of side plate . . . . . 10' 6"

Estimated Light Weight - 63,000#
Cubic Capacity - 4,427

Cffice of Mechanical Engineer,
Date - 1977 Spec. FC 1208-1-E

8-0-40 yora G.8.8. 343



= ILLINOQIS

100 Ton Covered Hepper Cars
Series 161 715300-745397 (3 cars)

tody. - tlelded Steel.Conctruction
Undeyframn = Wolded dogian,

Draft Gear « Hiah crpacity 3-1/74"

Hateho~ o Reef o (16) per car.,

lieppsrs Thren () per car,

CENTRAL GULF RAILRUGAD

General Specifications

travel
Live (5) per ~ide. cith civcudsr ¢penings 2' 6
Ninveter .

Discharge Gates - Three (3) - sliding gravity with 24" x 30" opening

- Trucks - 100 ton capacity - "S-2-A" stabilized with 2-1/2" travel springs.

theel base - 5' 10"

Wheels - 36" diameter one wear.

Journals - 6-1/2" x 12" Roller bearing

Dimensions: Length: Insideof body . . . . . ¢ ¢« ¢ ¢ o v o .. « « . . 89" 6-5/16"

Over end sills and end plates. . . . . . . « . . . 49' 6-3/4"
Over strikers. . & ¢« v ¢ ¢ ¢ v ¢ ¢ e o ¢« 0 o o o 50' 6-3/4"
Over running boards. « v v v ¢ v ¢ v o o o o o o & 51' 0-3/4"
Center to center of bolsters . . . . . . . .. r. . 40' 6-3/4"

Width: Inside of body « « v v v ¢ ¢ ¢« ¢ v ¢ ¢ o e« « o 10" 1-172"
Over Ssill StepSe v« ¢ ¢« ¢ v ¢ ¢ ¢ o o o o o o o o g' 8-1/8"
Over side sills. . . . . . e e e e e e e e 10' 2-1/8"
Over side stakeS « v v ¢« ¢« o« ¢« & ¢« ¢« ¢« « o« « « . . 10' 8"
Over side plates .« v v ¢« v ¢« ¢ ¢ ¢ 4 ¢ o o o o o & 10' 2-1/8"

Height: Top of rail to top of running boards . . . . . . . 14" 7-1/8"
Top of rail to top of side plate . . . . « . « . . 13' 11-11/16"
Top of rail to side sill . . . . . . . .. e« o« 3" 5-11/16"
Top of rail to center of coupler . . . . . . . . . 2' 10-1/2"
Top of rail to center plate. . . . . . . .. 2V 1-1/716"
Top of rail to discharge gates (light car) . 0' 11-3/8"
Botiom of side sill to top of side plate . . . . . 10' 6"

Estimated Light Weight - 63,0004
Cubic capacity - 4,427

Office of Mechanical Engineer,
Date - 1977

Spec. FC-1209-1-t

B8-0-40

Yorm G.8.¥, 340




ILLINOIS CENTRAL GULF RAILROAD

General Specifications

100 Tor fovernd iicpper Cars
Series - ICH 762110.771799 (12 cars)

Body - ti-1d-d “teel Censtruction

Under frara - Helded design,

Draft “onp - Hich ecrpacity 3-1/74" travel

Hatcle-  Regf - e (V) 20-3/4" wite ¥y 43" 1-77!'%7 *voach type (¢ 1ids)

Hoppers  Thpere {7) pev car.

Discharge Gates - Three (3) - sliding gravity with 24" x 30" opening

Trucks - 100 ton capacity - "A-3" stabilized with 3-11/16" travel springs.
Wheel base - 5' 10"

Wheels - 36" diameter one wear

Brakes - Wabcopac Truck Mounted

Dimensions: Length: Inside of body . . . . . . e e e e e e e e e e 54' 6-11/16"
Over end SillsS &« ¢ ¢ v v ¢ 4 o & o ¢ 4 o o o o o & 54' 7-1/8"
Over strikers. . . ¢« v ¢« v v ¢ ¢ ¢ o ¢ e« 4 e o s 4 56' 7"
Over running boards. . . . . « « ¢« v« ¢ o o .. 56' 6-1/4"
Center to center of bolsters . . . . . . . . . , 45' 0"
Width: Inside of body . . . « « ¢« ¢ v ¢ ¢« ¢ o o0 o0 o 10' 0-1/2"
Over side sill1S. & & ¢« v v ¢ ¢ ¢ v 4 o 4 o o o o & 10' 0-1/2"
Over side stakes . o ¢« v 4 v ¢ o v o ¢ ¢ o o o o 10' 6-13/16"
Over side plates . . v ¢ ¢« v ¢ o & o o o o o o « 10' 0-1/72"
Height: Top of rail to top of running boards . . . . . . . 14' 4-15/16"
Top of rail to top of side plate . . . . . . . . . 14' 0-7/16"
Top of rail to side sill . . . + « & ¢ ¢ & &« « v 3* 5-11/16"
Top of rail to center of coupler . . . . . . . . . 2' 10-1/2"
Top of rail to center plate. . . . . . . . . . .. 2' 1-1/16"

Top of rail to discharge gates (light car) . . . . 0' 11-3/8"
Bottom of side sill to top of side plate . . . . . 10' 6-3/4"

Estimated Light Veight - 67,7004
Cubic Capacity - 4,740

Office of Mechanical Engineer,
Date - 1977 Spec. FC-1210-1-E

8-08-48 Porm G.8.E. 2495




-;:=i------------------------ﬂ'---—--'“--'--'--'-"-'-“"-"'

ILLINOQIS CENTRAL GULF RAITLROAD

General Specifications

100 Ten tovercd hoppi Gars

Servies 106 777904 (1 car)

Bedy
Under fyau
Draft Coar

Hatchen - Reod

Hoppers
Discharge Gates

Trucks

Brakes:

Dimensions:

Length:

Width:

Height:

Estimated Light Weight:

Cubic Capacity:

- Welded

Stoel Consti:rtinn

- Welded dnsign

- High capcity 3-1/" 1y el

!

- Six (6) per car. Mhuen T3 per side. with circular

openings 2'-6" Dia . ‘o .

- Three (3) per car

- Three (3) - sliding gravity with 13" X 42" opening.

- 100 ton capacity - "S-2-A" stabilized with 2-1/2" travel
springs. Wheel Base - 5'-10". Wheels - 36" diameter
one wear.

- Wabcopac Truck Mounted

Inside Of bOdy.cueieiinnieiinnenneineeennneennnnan 53'-3-1/8"
Over StrikersS.iiiiiiiiiinitineenensennnneensnnnnnns 54'-6-1/2"
Over running boards.......vcveivrenencnenncens ... 55'-6-1/8"
Center to center of bolsters.....covvriinvinnnnn. 44'-9"
Inside Of bOdy...viiiiiieniiniiiieniiennenennaens 10'-5-1/16"
Over STl SEePS..iiiirrenieeenneeeonencenosoennns 9'-6-1/2"
Over side STT1S. it iiiiieienrnenernnaanennennnns 10'-1"

Over COrner POSES.iiuiieeeerenrnenerencaceesennnns 10'-0-5/16"
Top of rail to top of running boards..c.eeeevunn... 14'~9-11/16"
Top of rail to center of coupler....ieeeecenennnn. 2'-10-1/2"
Top of rail to center plate.....c.vvvun e treeeeees 2'-1-3/4"
Top of rail to discharge gates (light car)........ 10 -15/16"
62,6004

4,600

Office of Mechanical Engineer,

Date: 1977

Spec. FC-1211-1-E

8-6-48

Yors G,8.8. 348
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TLLINOIS CENTRAL GULF RAILROAD

General Specifications

100 Tor Coyered Hetpor Cars
ﬁQ|iﬂﬁ JE0 Fhgoan. joh2an (]] cars)

Bty - Melded Stecel Consti*irn

Pty by o - Welded d~«ign

Pyt fom - High copacity =1/¢7 v

Hateies - Reof - One (1) 214" Wirex 670 tocogh typ: 0 1ids)

Hoppee s - Three (2) per car

Discharge Gates - Three (3) - sliding gravity with 24" X 30" or 24" X 31-5/g"
opening

Trucks - 100 ton capacity - "S-2-C" stabilized with 3-11/106"

travel springs. Wheel Base - 5'10". ‘Wheels - 36"
diameter one wear

Dimensions:

Length: Inside Of bOdy.uiviiiiiiienennrennncnnensonenennns 54'-6"
Over end sills and end plates...coveeeeenennennnns 46'-0-3/4"
Over strikersS..iieeeeeeieeeeeneneereeceaananenannns 5g'-7"
Over running boards..ceveeeeeeeeeeereaeneeneeennns 57'-3"
Center to center of bolsters...iveeeieeenenenne. ,e-  43'-0"

Width: Inside Of bOOY..ieuieeeiriiirinreriivananaeennnnns 10'-0-1/2"
Over STl StEPS.eeeeetennererenreeernaoannsnnnnnns §'-7-1/4"
Over side SillS..iuiiceinneeennnnnnnnnn eeceareaas 10'-6-3/16"
Over side StakeS.iieiseerererceennncenn weeraaaaeas 10'-6-15/16"
Over Side PlateS.veceiceeecerarensenoenmnocennenns 10'-0-13/16"

Height: Top of rail to top of running boards..ee.eeeenen... 15'-0-7/8"
Top of rail to top of side plate.....civweeeeneennn, - 14'-0-7/16"
Top of rail to side sill.iiieiieiiirieimmenonnnnns . 4'-11-7/16"
Top of rail to center of coupler...viiceeeeecnenne 2'-10-1/2"
Top of rail to center plate....ccivviimnnennnnnn. 2'-1-3/4"
Top of rail to discharge gates (light car)........ m"
Bottom of side sill to top of side plate.......... 9'-1"

Estimated Light Weight: 62,700#
Cubic Capacity: 4,740

Cffice of Mechanical Engineer,
Date: 1977 Spec. FC-1212-1-E

8-6-40 Form G.8.K, 34D




ILLINOYS CENTRAL GULF RATLROAD

General Specifications

1) Ter Covered diorper Cars
ICG Sovics 755000775400 (35)

Rody - Welded “tnel Constisiction

Pnder fronen - Welded disign

Meaft oy - High capasity 3-1/71" fvoveld

Hatehes o Roenf - Six (€) per corvy, trecai tope Jocate ' o b oof car
Hoppey = - Three (1) per car

Discharge Gates - Three (3) sliding gravity measuring 24" X 48"

Trucks - 100 ton capacity - "S-2-C" and "A-3" stabilized with

3-11/16" travel springs. Wheel base - 5'-10". Wheels -
36" diameter.

Dimensions:

Length: Inside Of BOdY.eeieeenereeneenoonnennerncooces 50'-2-9/15"
Over end sills and end plateS.e.eeeeneerennnnn. 50'-3"
Over StrikersS.iieiieeeeeeanciienenencnasaannans 52'-3"
Over running boards..c.ceiieeneeecenrenennnonns 52'-6-1/2"
Center to center of bolsters..veceveveieenneenn 42'-Q"

’

Width: Inside Of bOdy...veveereereeencensooennacenones 9'-11"
Over ST1] StepPS.ceiivisereecerseescseanossannns 9'-6-1/16"
Over side SillSiiiviiienncennenssonnnonassnnnns 9'-11-5/16"
Over side StaKeS..eivereeensesnoaceoeoonansonses 10'-6-5/8"
Over side plateS.eceveverennrencocacannanans ... 10'-4-11/716"

Height: Top of rail to top of running boards........... 15'-0-11/16"
Top of rail to top of side plate..veeeeennenn. 14'-2-3/8"
Top of rail to side sill.eii.criiiiiiennnnennen 3'-7-7/16"
Top of rail to center of coupler...c.eevuveeee... 2'-10-1/2"
Top of rail to center plate..e.eveeenenenennns 2'-1-3/4"
Top of rail to discharge gates (light car)..... 11-29/32"
Bottom of side sill to top of side plate....... 10'-6-15/16"

Estimated Light Weight: 63,900#
Cubic Capacity: 4,700

Office of lMechanical Engincer,
Cate: July 1, 1977 Spec. FC-1213-1-E

a-6-49 Porm G.B.E. 248
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ILLINOIS CENTRAL GULF RAILROAD

General Specificitions

1) Yoo Coverved Hopper Car
126G 7h00 0 (1 car).

Pogdye - Welded Steel 'onstor 'iry
Py £y i - Welded desige
b aft e - High capocity 3-1/70° v
Hotejeo o Radt - Four (1) per car, '»- % ¢ Jecar 4 an b of cer
Luppel » - Three (3) per car
Discharge Gates - Three (3) - sliding gravity weasuring approximately
24" X 31
Trucks - 100 ton capacity - "S-2-C" stabilized with 3-11/16" travel

springs. Wheel base - 5'-10". Wheels - 36" diameter.

Dimensions:

Length: Inside of body..vviiiiniiiiineiireennnnannnns 50'-6-9/16"
Over end S111S..uieiitinieninnenenncnnconnnannas 54'-7"
Over StriKersS..ive.ieeeeeeeereoeeerenacaoennnnns 56'-7"
Over running boards....oveeieniinereneennnoonnn. 57'-3"
Center to center of bolsters..veeiviiennnnnn. s. 45'-Q"
Width: Inside of body..veiiniiiiiniiiiieeieenvonennnns 10'-0-1/2"
Over STl SEEPScuieieiieeeeannacoannncsannnnnnns g'-8-1/8"
Over side sills..... Ceceetseacenteanearenrenraas 10'-6-3/16"
Over side StaKeS.iviuiiiieietnioronenrenonocenennns 10'-6-15/1€"
Over side plateS.eeieeieeeneceenreceesroeconenns 10'-0-13/16"
Height: Top of rail to top of running boards......e.eu... 14'-7-5/16"
Top of rail to top of side plate.....coveveuunn. 14'-0-7/16"
Top of rail to side sill..iiiieiiiniennennnnns 4'-11-7/16"
Top of rail to center of coupler.....ccevevunnn. 2'-10-1/2"
Top of rail to center plate.....cviveriennnnnnn 2'-1-3/4"
Top of rail to discharge gates (light car)...... 1"
Bottom of side sill to top of side plate........ 9'-1"

Estimated Light Weight: 64,100#
Cubic Capacity: - 4,740

Office of Mechanical Engineer,
Date: July 1, 1977 Spec. FC-1214-1-E

8-06-¢9 Form G.B.E., 248
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ILLINOIS CENTRAL GULF RAILROAD

General Specifications

100 Ton Covered Vopper Cars
Sevies Vi 7547 and 701757 (2 cars)

Rody - Welded Sicel Constyiaction

tdepfyoe
Praft Geer
Uati e o Reef
He e «

Discharge Gates

Welded decign

High coprcity =1/ rrand

Four (') yer car, trauss tvpe locat  “n t of car
Three (2) per -ar

Three (3) - sliding gravity measuring approxinately
24" X 31"

Trucks - 100 ton capacity - "S-2-C" stabilized with 3-11/16"
travel springs. Wheel base - 5'-10". Wheels - 36"
diameter.

Dimensions:

Length: Inside Of DOdy.vvieiiiniiinniiienineesennanennns 50'-6-9/16"
Over end sills and end plates....vevereenrecnnn. 54'-7"
Over SEtriKerS.iiieeieeeeeieeeeeoeeoceeacaoannnns 56'-7"
Over running boardS.. oot iineeneeeneecnnennn 57'-3"
Center to center of bOTSterS.eeeeeernrrvenenns - 45'-0"
Width: Inside of body..... e beseseaeaceatcteeraaneanaas 10'-0-1/2"
Over STT] STEPSiiieeieiieeeecennennesnneennnonns 9'-8-1/8"
Over side SillS.iuiiiiiiiienennnnnesennnocnnsnnes 10'-6-3/16"
Over Side StakeS.eiiieieieetnoeneeneeeenencnnnnns 10'-6-5/16"
Over side PlateS.eeeeeenreneeieeeerenonnonoannas 10'-0-13/16"
Height: Top of rail to top of running boards............ 14'-7-5/16"
Top of rail to top of side plate......cuvn. e 14'-0-7/1a"
Top of rail to side Sill.iieeeeiinireeeerneranans 4'-11-7/16"
Top of rail to center of coupler..vveeeneennnen. 2'-10-1/2"
Top of rail to center plate...cvieineienrennnnn. 2'-1-3/4"
Top of rail to discharge gates (light car)...... n
Bottom of side sill to top of side plate........ 9'-1"
Estimated Light Weight: 64,1004
Cubic Capacity: 4,740

Office of Mechanical Engineer,

Date: July 1, 1977 Spec. FC-1215-1-E

9-0-4¢ Form G.K.E., 2¢8



EXHIBIT B

" CERTIFICATE OF ACCEPTANCE

Sea-Texas, a partnership

c/o Seattle-First National Bank
Seafirst Leasing Department
Attention: Contract Administrator
P.0. Box 3586

Seattle, Washington 98124

and

c/0 Texas Commerce Bank

National Association

Attention: Equipment Leasing Division
P.0. Box 2558

Houston, Texas 77001

Gentlemen:

1. The undersigned officer of Illinois Central Gulf Rail-
road Company is your authorized representative designated under
the Rehabilitation Agresement dated as of s 1977 (the
"Rehabilitation Agreement") between you and Illinois Central Gulf
Railroad Company (the "Railroad Company"). As such authorized

representative, the undersigned hereby represents and certifies to
you as follows:

(a) That the cars described below have been duly de-
livered in good order by the Railroad Company under the Rehabili=~
tation Agreement, have been duly inspected and accepted on the
respective dates there shown by the undersigned as your authorized
representative and conform in all respects to the requirements and
specifications of the Rehabilitation Agreement; and

(b) That each such car was at its delivery properly
marked on each side thereof with the legend provided in Section
9.E of the Lease Agreement between you and the Railroad Company
hereinafter referred to.

2. The undersigned, Illinois Central Gulf Railroad Company
("Lessee"), is the Lessee under the Lease Agreement dated as of
i » 1977 (the "Lease Agreement") between you and the
Lessee. As such Lessee, we hereby request you to pay the attached
invoices for the rehabilitation and delivery of the cars described
below. We hereby represent and certify to you as follows:




(a) That all of our representations and warranties set
forth in Section 8 of the Lease Agreement are true and correct as
of the date hereof as though made on this date;

(b) That the cars described bélow have been delivered

. to us, as Lessee under the Lease Agreement, on the dates indicated

and have been duly inspected and are hereby accepted by us for
lease under the Lease Agreement; and

(c) That no event of default, or event which might
mature into an event of default, has occurred and is continuing
under the lLease Agreement.

3. This Certificate of Acceptance shall be and become a
part of the Lease Agreement, and the cars described below are
hereby declared to be leased by us thereunder. The Lease Agree-
ment was filed and recorded with the Interstate Commerce Commis-
sion on o, 197 at .m. with Recordation No.
. The Lease Agreement was filed and recorded with the
Registrar General of Canada on + 197 at

.m. with Recordation No. , with notice of deposit
having been published in the Canada Gazette on
197 . ' »

Officer and authorized representa-
tive, as aforesaid, and signing as
to the matters in paragraph 1 above

Dated : r 197

ILLINOXIS CENTRAL GULF RAILROAD
COMPANY, Lessee, and signing as to
the matters in paragraphs 2 and 3
above

By

Its

Dated , 197




Total No.
of Items

" DESCRIPTION OF CARS

- Car Type .

Lessee's Identifying

Invoice
" Amount



EXHIBIT C

STIPULATED LOSS VALUE FOR CARS

"Stipulated Loss Value" of any Car as of a particular date
shall mean the amount derived by multiplying (i) the percentage
figure for the appropriate Car Group opposite the notation for
the appropriate rental period set forth in the table appearing
below by (ii) Lessor's Cost of Cars applicable to such Car and
adding the amount of any investment tax credit recapture compen-
sation as set forth below. Stipulated Loss Value does not in-
clude any amounts for which Lessor may be entitled to indemni-
fication under Sections 13 and 14 of the Lease Agreement.

STIPULATED LOSS VALUE TABLE

Car Group A Car Group B
Percentage Percentage
On or before Commencement Date. . . . 100% plus 100% plus expenses

expenses plus plus interim rent
interim rent

Thereafter, but on or before

Rent Payment Date No. . . . . 1 92.035% 90.926%
Thereafter, but on or before

Rent Payment Date No. . . . . 2 91.952% 90.885%
Thereafter, but on or before

Rent Payment Date No. . . . . 3 91.816% 90.792%
Thereafter, but on or before

Rent Payment Date No. . . . . 4 91.632% 90.648%
Thereafter, but on or before

Rent Payment Date No. . . . . 5 91.399% 90.454%
Thereafter, but on or before

Rent Payment Date No. . . . . 6 91.125% - 90.217%
Thereafter, but on or before

Rent Payment Date No. . . . . 7 90.804% 89.933%
Thereafter, but on or before

Rent Payment Date No. . . . . 8 90.437% 89.602%
Thereafter, but on or before

Rent Payment Date No. . . . . 9 90.026% 89.224%
Thereafter, but on or before

Rent Payment Date No. . . ., . 10 89.572% 88.803%
Thereafter, but on or before

Rent Payment Date No. . ., . . 11 89.076% 88.338%

Thereafter, but on or before
Rent Payment Date No. . . . . 12 88.536% 87.828%
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Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No. -
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.

-

.

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

87.953%
87.328%
86.664%
85.958%
85.209%
84.420%
83.594%
82.726%
81.819%
80.869

79.883%
78.857%
77.790%

76.681%

'75.537%

74.352%
73.128%
71.860%
70.560%
69.220%
67.841%
66.425%
64.987%
63.519%

62.021%

87.274%
86.677%
86.038%
85.357%
84.633%
83.866%

83.060%

82.213%

81.324%
80.392%
79.423%
78.412%
77.360%
76.264%
75.132%
73.960%
72.746%

71.490%

©70.199%

68.869%
67.499%
66.092%
64.664%
63.208%

61.722%



Thereafter,
Thereafter,

Thereafter,

Thereafter,
Thereafter,

Thereafter,

Thereafter,
Thereafter,
Thereafter,
Thereafter,
Thereafter,
Thereafter,
Thereafter,

Thereafter,

Thereafter.

but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No,
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.
Thereafter, but on or before
Rent Payment Date No.

-

38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53

54

55

56
57
58
59

60

60.483%
58.923%
57.330%
55.706%
54.046%
52.370%
50.668%
48.940%
47.177%

45.402%

43.604%.

41.781%
39.922%
38.051%
36.154%
34,2328
32.274%
30.300%
28.301%
26.276%
24.211%
22,1328

20.025%
20,000%

60.197%
58.650%
57.073%
55.464%
53.819%
52.159%
50.473%
48.760%
47.012%
45.252%
43.468%
41.659%
39.814%

37.955%

+36.071%

34.161%
32.213%
30.250%
28.261%
26.245%
24.189%
22.117%

20.018%
20.000%
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INVESTMENT TAX CREDIT RECAPTURE COMPENSATION

Investment tax credit recapture compensation shall be com-
puted as shown on the following schedule:

Loss During Year

(After accepted for ITC Recapture Compensation
lease pursuant to the (As a % of Rehabilitation
Lease Agreement) Cost)

1-3 19.23077%

4-5 12.82051%

6-7 6.41026%
Thereafter -0-



EXHIBIT D

LESSEE'S INSURANCE COVERAGE

Liability Coverage provides Bodily Injury, Property
Damage, Federal Employers Liability Act, including Care,
Custody and Control and including Contractual Liability.

Blanket Fire Coverage provides coverage for fire,
lightning and extended coverage including collision and

overturn and derailment of diesels.
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